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COMMERCIAL LEASE AGREEMENT

THIS LEASE, made the 23rd day of April, 2023, between ALASKA DRYWALL INVESTMENTS,
an Alaska partnership, of Wasilla, AK “LESSOR”, and William Schneider of BROKEN DIRT LLC,
“LESSEE” of Anchorage, AK.

RECITALS

1. Lessor is the sole owner of the premises described below, and desires to lease the
premises to a suitable lessee for the business purposes.

2. Lessee desires to lease the premises for the purpose of conducting a business of
Cannabis Production, Cannabis Cultivation, Cannabis Manufacturing, Cannabis
Retail.

3. The parties desire to enter a lease agreement defining their rights, duties, and
liabilities relating to the premises.
In consideration of the mutual covenants contained herein, the parties agree as
follows:

SECTION ONE

Lessor leases the premises located in the Palmer Recording District, Third Judicial
District, State of Alaska, and more particularly described as follows, to-wit:

Unit A1, A2, A3, Building A, of
Lot 18, Block 1, Winding Brook
Estates, Palmer Recording
District, Third Judicial District,
State of Alaska.

to lessee for lessee’s non-exclusive use as follows: Cannabis Production, Cannabis Cultivation, Cannabis
Manufacturing, Cannabis Retail.
SECTION TWO

TERM AND RENT
Lessor demises the above premises:

( X) on a year-year basis, commencing on the 1 day of June ,2023 and expiring on May 31, 2026.

The rent shall be FOUR THOUSAND SEVEN HUNDRED AND 00/100 ($4,700.00) per month, payable
in advance in the first day of each month for that month’s rental, during the term of this lease.
All rental payments shall be made to lessor at the address specified above. In the event any
monthly payment is made more than five (5) days after the due date, then and in that event, a
late charge of ten percent (10%) of the monthly payment shall be charged.

Lessee shall pay the rent as specified herein and in Section Three hereof.

SECTION THREE
ADDITIONAL RENT

All taxes, charges, costs, and expenses that lessee assumes or agrees to pay
hereunder, together with all the interest and penalties that may accrue thereon on the event of
the failure of lessee to pay those items, and all other damages, costs, expenses, and sums that
lessor may suffer or incur, or that may become due, by reason of any default of lessee or failure
by lessee to comply with the terms and conditions of this lease shall be deemed to be additional
rent, and , in the event of nonpayment, lessor shall have all the rights and
remedies as herein provided for failure to pay rent.
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SECTION FOUR
ALTERATIONS, ADDITIONS, AND IMPROVEMENTS

Subject to the limitation that no substantial portion of the building on the demised
premises shall be demolished or removed by lessee without the prior written consent of
lessor, during the lease term, subject to the conditions set forth below and at his own
expense, make any alterations, additions or improvements in and to the demised premises
and the building. Alterations shall be performed in a workmanlike manner and shall not
weaken or impair the structural strength, or lessen the value, of the building on the premises,
or change the purposes for which the building, or any part thereof, may be used.

Conditions with respect to alterations, additions or improvements are as follows:

1. Before commencement of any work all plans and specifications shall be filed with
and approved by all governmental departments or authorities having jurisdiction
and any public utility company having an interest therein, and all work shall be
done in accordance with requirements of local regulations. The plans and
specifications for any alterations estimated to cost $500.00 or more, shall be
submitted to lessor for written approval prior to commencing work.

2. Prior to commencement of any work lessee shall pay the amount or any increase in
premiums on insurance policies provided for herein because of endorsements to be
made covering the risk during the course of work. In addition, if the estimated cost
or work shall exceed $500.00, lessee shall, without cost to lessor, furnish lessor
with a performance bond written by a surety acceptable to lessor in an amount
equal to the estimated cost of the work, guaranteeing the completion of work,
free and clear of liens, encumbrances, and security interests, according to the
approved plans and specifications.

All alterations, additions and improvements on or in the demised premises at the
commencement of the term, and that may be erected or installed during the term, shall
become part of the demised premises and the sole property of lessor, except that all movable
trade fixtures installed by lessee shall be and remain the property of lessee.

SECTION FIVE SIGNS

No signs shall be erected by the lessee without the prior written approval on the
lessor. Lessee shall submit to the lessor a drawing of proposed sign and an indication of where
the sign is to be located. Lessor’s approval, when given, shall be for the erection of the sign
as designed in the location identified. No other signs shall be permitted at any time.

SECTION SIX PARKING

Lessor shall designate parking spaces for lessee and lessee’s unit on the property.
Lessee’s use of the property is non-exclusive and shall be shared with all other lessees in both
buildings. Lessee shall comply with all rules and requirements regarding parking as designated
by the lessor in the lessor’s sole discretion.

Lessee shall be permitted to place vehicles at the back end of the lot on an emergency
basis only. Lessee shall remove all vehicles and other personal property located in the
emergency parking area within twenty-four hours after receipt of either a verbal or written
notice by the lessor. In the event lessee fails to move the vehicle or other personal property,
lessor shall be authorized to move those vehicles to another location on the site, provided a
suitable location is available. If no other suitable location is available, lessor shall have the
public storage warehouse at lessee’s sole expense.

SECTION SEVEN REPAIRS

Lessee shall, at all times during the lease and at its own cost and expense, repair,
replace, and maintain in a good, safe, and substantial condition, all units under lease and any
improvements, additions, and alterations thereto, on the demised premises, and shall use all
reasonable precaution to prevent waste, damage, or injury to the demised premises.

Lessee is responsible for all unit and building repair and maintenance related to Units
A1, A2, and A3. This includes, but is not limited to, septic pumping, heating system
maintenance, and water conditioner maintenance.
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SECTION EIGHT UTILITIES

All applications and connections for necessary utility services on the demised premises
shall be made in the name of lessee only, and lessee shall be solely liable for utility charges
as they become due, including those for sewer, water, gas, electricity, refuse removal,
janitorial services, snow removal, and telephone services. Lessee specifically may not use a
burn barrel for refuse disposal, but must make arrangements with a local refuse removal
company for placement of an appropriate container and periodic pickup of the lessee’s
refuse. The periodic pickup shall be done often enough to ensure that the container is
properly emptied on a regular basis and that no refuse overflows the container at any time. In
the event the container becomes full, lessee must order a special pickup in order to ensure
that the premises, including premises used by other tenants, are keep in a clean and orderly
manner all the times. Lessee is responsible for all utilities for units A1, A2, and A3.

SECTION NINE SECURITY DEPOSIT

Lessee shall deposit FOUR THOUSAND SEVEN HUNDRED AND 00/100 ($4,700.00) with
lessor, which amount shall be held by lessor as security for the full and timely performance
by lessee of the terms and conditions herein and for the payment of any final judgment that
may be rendered against lessee for a breach of those terms and conditions. No interest shall
be paid on the deposit. The rights of lessor against lessee for a breach of this lease shall in no
way be limited or restricted by this security deposit, but lessor shall have the absolute right
to pursue any available remedy to protect its interests herein, as if this security deposit had
not been made. The deposit shall be returned to lessee at the expiration of this lease
provided that all the terms and conditions herein contained have been fully performed by
lessee. Should the demised premises be sold, lessor may transfer or deliver this security
deposit to the purchaser of the interest, and lessor shall then be discharged from any further
liability with respect to the security deposit.

In the event lessee has failed to pay any rent due, or if any rent is due upon the
termination of this lease, lessee specifically authorizes lessor to apply any portion of the
security deposit not used for the purposes of cleaning or repairing damages to the unit to the
payment of those rents due under the terms of this lease.

SECTION TEN INSURANCE

During the term of the lease and for any further time that lessee shall hold the
demised premises, lessee shall obtain and maintain at his expense the following types and
amounts of insurance:

(a) Fire Insurance. Lessee shall keep all buildings, improvements, and
equipment on the demised premises, including all alterations, additions,
and improvements, insured against loss or damage by fire, with all standard
extended coverage that may be required by any first mortgagee, and
against loss or damage due to war or nuclear agents, if that insurance is
available and required by any first mortgagee. The insurance shall be in an
amount sufficient to prevent lessor and lessee from becoming co-insurers
under provisions of applicable policies of insurance, but in any event in an
amount not less than Fifty One (51%) of the full insurable value of the
demised premises, excluding the cost of excavation and of foundations. If
at any time there is a dispute as to the amount of such insurance the same
shall be settled by arbitration.

(b) Personal Injury and Property Damage Insurance. Insurance against liability
for bodily injury and property damage and machinery insurance, all to be in
amounts and in forms of insurance policies as may from time to time be
required by lessor, shall be provided by lessee. This requirement shall
specifically include plate glass insurance, covering the glass in the demised
premises.

(c) Rent Insurance. Rent insurance in an amount not less than the annual net

rent plus the estimated annual taxes, utilities, and assessments, together

with annual premiums for insurance required in this section, shall be
obtained by lessee.
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(d) Other Insurance. Lessee shall provide and keep in force other insurance in
amounts that may from time to time be required by lessor against other
insurable hazards as are commonly insured against for the type of business
activity that lessee will conduct.

All insurance provided by lessee as required by this section shall be carried in
favor of lessor and lessee as their respective interests may appear, and in the case of
insurance against damage to the demised premises by fire or other casualty shall prove
that loss, if any, shall be adjusted with and be payable to lessor. If requested by
lessor, any insurance against fire or other casualty shall provide that loss shall be
payable to the holder under a standard mortgage clause. Rent insurance and use and
occupancy insurance may be carried in favor of lessee, but the proceeds are hereby
assigned to lessor to be held by lessor as security for the assigned to the lessor to be
held by lessor as security for the payment of the rent and any additional rent
hereunder until restoration of the premises. All insurance shall be written with
responsible companies that lessor shall approve, and the policies shall be held by
lessor or, when appropriate by the holder of any mortgage, in which case copies of the
policies or certificates of insurance shall be delivered by lessee to lessor. All policies
shall require 30 days’ notices by registered mail to lessor of any cancellation or change
affecting any interest of lessor.

SECTION ELEVEN PROHIBITED USES

Lessee shall not commit or permit the commission of any acts on the premises
or permit the use in any way that:

(a) will increase the existing rate for or cause cancellation of any fire, casualty,
liability or other insurance polity insuring the premises or the contents;

(b) violates or conflicts with any law, statute, ordinance, or government rule or
regulation, whether now in force or hereafter enacted, governing the
premises;

(c) obstructs or interferes with the rights of other lessees or occupants in the
building where the premises are located or injures or annoys them; or

(d) constitutes the commission of waste on the premises or the commission or
maintenance of a nuisance.

SECTION TWELVE HAZARDOUS MATERIALS

Lessee is aware that the premises are adjacent to and border on Wasilla Creek
and as such, the property is viewed as highly sensitive by local authorities and by the lessor.
Lessee acknowledges the proximity of the Creek and the importance of insuring that there are
no hazardous materials of any kind are spilled into or leach into the Creek at any time.

Lessee covenants and agrees that during the term of this Lease, neither Lessee nor any
of Lessee’s agents, employees, contractors, invitees, assignees, or sub lessees shall cause any
hazardous material to be brought on, kept, or used in, on, or, about the leased premises, or
transported to or from the premises without the prior written consent of Lessor, which Lessor
shall not unreasonably withhold so long as Lessee demonstrates to Lessor’s satisfaction that
the hazardous material: (1) is necessary or useful to Lessee’s business; (2) would be used ,
kept, stored, and disposed of in a manner that fully complies with all laws, rules, statutes,
ordinances, orders, requirements, or policies of any governmental agency or authority or any
fire insurance underwriters applicable to any such hazardous material; and (3) would not
substantially increase the risk of fire or other casualty to the leased premises.

Lessor hereby consents to the following specific uses by Lessee of hazardous material:
None
Lessee covenants and agrees that to the extent Lessee or any of Lessee’s agents, employees,
contractors, invitees, assignees, or sub lessees shall cause any hazardous material to be kept,
used, or present in, on, or about the leased premises, Lessee shall ensure that the hazardous
material is in full compliance with any and all statutes, rules, and regulations of any local,
state and federal governmental agency relating thereto.






DocuSign Envelope ID: E3BAB9AE-AF40-4BFE-86E7-EFA154850852

If Lessee breaches any of its obligations contained in the section, or if any act or
omission of Lessee or any of its agents, employees, contractors, invites, assignees, or sub
lessees causes any hazardous material to be discharged or released form, on, or in the leased
premises, then Lessee shall indemnify Lessor against and hold Lessor harmless from, any and
all claims, judgements, damages, penalties, fines, costs, liabilities, losses, and expenses
(including, without limitation, attorney fees, consultant fees, and expert fees) arising during
or after the term of this Lease as a result of that breach or that discharge or release. This
indemnification includes, without limitation, costs incurred in connection with the
investigation of site conditions or any cleanup, repair, removal, or detoxification work
required by any federal, state, or local governmental agency or political subdivision. Without
limiting the foregoing, if the presence of any hazardous material in or on the premises caused
by Lessee or any of Lessee’s agents, employees, contractors, invitees, assignees, or sub
lessees results in any discharge or release of hazardous material from, in, or on the leased
premises, Lessee shall promptly take all action, at its sole expense, as necessary or
appropriate to return the premises to the conditions existing before that discharge or release.
However, prior to taking any such remedial action, Lessee shall first obtain Lessor’s prior
approval, including, without limitation, approval or any contractors Lessee proposes to hire to
perform the remedial work, which approval Lessor shall not unreasonably withhold, so long as
Lessee demonstrates to Lessor’s satisfaction that the remedial action would not have any
significant adverse long-term or short-term effect on the leased premises.

SECTION THIRTEEN
INDEMNITY

Lessee shall indemnify lessor against all expenses, liabilities, and claims of every kind,
including reasonable counsel fees, by or on behalf of any person or entity arising out of either
(1) a failure by lessee to perform any of the terms or conditions of this lease, (2) any injury or
damage happening on or about the demised premised, (3) failure to comply with any law of
any governmental authority, or (4) any mechanic’s lien or security interest filed against the
demised premises or equipment , materials, or alterations of buildings or improvements
thereon.

SECTION FOURTEEN
DEFAULT OR BREACH

Each of the following events shall constitute a default or breach of this lease by
lessee:

(1) If lessee, or any successor or assignee of lessee while in possession, shall file a
petition in bankruptcy or insolvency or for reorganization under any bankruptcy act, or shall
voluntarily take advantage of any such act by answer or otherwise, or shall make an
assignment for the benefit of creditors.

(2) If involuntary proceedings under any bankruptcy law or insolvency act shall be
instituted against lessee, or if a receiver or trustee shall be appointed of all or substantially
all of the property of lessee, and such proceedings shall not be dismissed or the receivership
or trusteeship vacated within 30 days after the institution of appointment.

(3) If lessee shall fail to pay lessor any rent or additional rent when the rent shall
become due and shall not make the payment within 10 days after notice thereof by lessor to
lessee.

(4) If lessee shall fail to perform or comply with any of the conditions of this lease and
if the nonperformance shall continue for a period of 10 days after notice thereof by lessor to
lessee or, if the performance cannot be reasonably had within the 10-day period, lessee shall
not in good faith have commenced performance within the 10-day period and shall not
diligently proceed to completion of performance.

(5) If lessee shall vacate or abandon the demised premises.

(6) If this lease or the estate of lessee hereunder shall be transferred to or shall pass
to or devolve on any other person or party, except in the manner herein permitted.
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(7) If lessee fails to take possession of the demised premises on the term
commencement date, or within 10 days after notice that the demised premises are available
for occupancy, if the term commencement date is not fixed herein or shall be deferred as
herein provided.

SECTION FIFTEEN
EFFECT OF DEFAULT

In the event of any default hereunder, as set forth in Section Fourteen, the rights of
lessor shall be as follows:

(1) Lessor shall have the right to cancel and terminate this lease, as well as all of the
right, title and interest of lessee hereunder, by giving to lessee not less than 10 days’ notice
of the cancellation and termination. On expiration of the time fixed in the notice, this lease
and the right, title and interest of lessee hereunder, shall terminate in the same manner and
with the same force and effect, except as to lessee’s liability, as if the date fixed in the
notice of cancellation and termination were the end of the term herein originally determined.

(2) Lessor may elect, but shall not be obligated, to make any payment required of
lessee herein or comply with any agreement, term, or condition required hereby to be
performed by lessee, and lessor shall have the right to enter the demised premises for the
purpose of correcting or remedying any such default and to remain until the default has been
corrected or remedied, but any expenditure for the correction by lessor shall not be deemed
to waive or release the default of lessee or the right of lessor to take any action as may be
otherwise permissible hereunder in the case of any default.

(3) Lessor may reenter the premises immediately and remove the property and
personnel of lessee, and store the property in a public warehouse or at a place selected by
lessor, at the expense of lessee. After reentry lessor may terminate the lease on giving 10
days’ written notice of termination to lessee. Without the notice, reentry will not terminate
the lease. On termination the lessor may recover from lessee all damages proximately
resulting from the breach, including the cost of recovering the premises, and the worth of the
balance of this lease over the reasonable rental value of the premises for the remainder of
the lease term, which sum shall be immediately due lessor from lessee.

(4) After reentry, lessor may relet the premises or any part thereof for any term
without terminating the lease, at the rent and on the terms as lessor may choose. Lessor may
make alterations and repairs to the premises. The duties and liabilities of the parties if the
premises are relet as provided herein shall be as follows:

(a) In addition to lessee’s liability to lessor for breach of the lease, lessee shall
be liable for all expenses of the reletting, for the alterations and repairs made, and for the
difference between the rent received by lessor under the new lease agreement and the rent
installments that are due for the same period under this lease.

(b) Lessor shall have the right, but shall not be required, to apply the rent
received from reletting the premises (1) to reduce the indebtedness of lessee to lessor under
the lease, not including indebtedness for rent, (2) to expenses of reletting and alterations and
repairs made, (3) to rent due under this lease, or (4) to payment of future rent under this
lease as it becomes due.

If the new lessee does not pay a rent installment promptly to lessor, and the rent
installment has been credited in advance of payment to the indebtedness of lessee other than
rent, or if rentals from the new lessee have otherwise applied by lessor as provided for herein
and during any rent installment period are less than the rent payable for the corresponding
installment period under this lease, lessee shall pay lessor the deficiency, separately for each
rent installment deficiency period, and before the end of that period. Lessor may at any time
after a reletting terminate the lease for the breach on which lessor had based the reentry and
subsequently relet the premises.

(5) After reentry, lessor may procure the appointment of a receiver to take possession
and collect rents and profits of the business of lessee, and, if necessary to collect the rents
and profits. The receiver may carry on the business of lessee and take possession of the
personal property used in the business of lessee, including inventory, trade fixtures, and
furnishings, and use them in the business without compensating lessee. Proceedings for
appointment of a receiver by lessor, or the appointment of a receiver and the conduct of the
business of lessee by the receiver, shall not terminate and forfeit this lease unless lessor has
given written notice of termination to lessee as provided herein.






DocuSign Envelope ID: E3BA8BYAE-AF40-4BFE-86E7-EFA15485D852

(b) Landlord shall not take into its possession any marijuana or marijuana
product and shall contact the State of Alaska AMCO prior to any access to the licensed

premises if Tenant cannot be reached, abandons the property, or similar event.
SECTION SIXTEEN

DESTRUCTION OF PREMISES

In the event of a partial destruction of the premises during the term from any cause,
lessor shall forthwith repair the same, provided the repairs can be made within 90 days
under the laws and regulations or applicable governmental authorities. Any partial
destruction shall neither annul nor void this lease, except that lessee shall be entitled to a
proportionate reduction of rent while the repairs are being made, any proportionate
reduction being based on the extent to which the making of repairs shall interfere with the
business carried on by lessee in the premises. If the repairs cannot be made in the specified
time, lessor may, at lessor’s option, make repairs within a reasonable time, this lease
continuing in full force and effect and the rent to be proportionately rebated as previously
set forth in this section. In the event that lessor does not elect to make repairs that cannot
be made in the specified time, or those repairs cannot be made under the laws and
regulations of the applicable governmental authorities, this lease may be terminated at the
option of either party. In the event of any partial destructions that lessor is obligated to
repair or may elect to repair under the terms of this paragraph, the provisions of Alaska
statute, authorizing lessee to make repairs at the expense of lessor, are hereby waived by
lessee. Should the building in which the demised premises are situated be destroyed to the
extent of not less than Fifty One percent (51%) of the replacement cost thereof, this lease
shall be terminated. Any dispute between lessor and lessee relative to the provisions of the
section shall be subject to arbitration. Each party shall select an arbitrator and the two
arbitrators so selected shall select a third arbitrator between them, the controversy being
heard by the three arbitrators so selected. The decision of the three arbitrators shall be final
and binding on both lessor and lessee, who shall bear the cost of arbitration equally between
them.

SECTION SEVENTEEN
CONDEMNATION
Rights and duties in the event of condemnation are as follows:

(1) If the whole of the demised premises shall be taken or condemned by any
competent authority for any public or quasi-public use or purpose, this lease shall cease and
terminate as of the date on which title shall vest thereby in that authority, and the rent
reserved hereunder shall be apportioned and paid up to that date.

(2) If the whole of the demised premises shall be taken or condemned, this lease and
the term hereof shall not cease or terminate, but the rent payable after the date on which
lessee shall be required to surrender possession of such portion shall be reduced in proportion
to the decreased use suffered by lessee as the parties may agree or as shall be determined by
arbitration.

(3) In the event of any taking or condemnation in whole or in part, the entire resulting
award of consequential damages shall belong to lessor without any deduction therefrom for
the value of the unexpired term of this of this lease or for any other estate or interest in the
demised now or later vested in lessee. Lessee assigns to lessor all his right, title and interest |
any and all such awards.

(4) In the event of a partial taking, lessee shall promptly proceed to restore the
remainder of the building on the demised premises to a self-contained architectural unit and
lessor shall pay to lessee the cost of restoration but in no event to exceed a sum equal to the
amount of the separate award made to and received by lessor for consequential damages. In
the event there is no separate award for consequential damage, the value shall be fixed and
settled by arbitration as herein provided. The balance of any separate award or allocated
amount not so used shall belong to and be retained by lessor as its sole property.

(5) In case of any governmental action not resulting in the taking or condemnation of
any portion of the demised premises but creating a right to compensation therefor, or if less
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than a fee title to all or any portion of the demised premises shall be taken or condemned by
any governmental authority for temporary use or occupancy, this lease shall continue in full
force and effect without reduction or abatement of rent, and the rights of the parties shall be
unaffected by the other provisions of this section, but shall by governed by applicable law.

SECTION EIGHTEEN
SUBORDINATION
This lease and all rights of lessee hereunder shall be subject and subordinate to the

lien of any and all mortgages that may now or hereafter affect the demised premises, or any
part thereof, and to any and all renewals, modifications, or extensions of any such mortgages.
Lessee shall on demand execute, acknowledge, and deliver to lessor, without expense to
lessor, any and all instruments that may be necessary or proper to subordinate this lease and
all rights therein to the lien of any such mortgage or mortgages and each renewal,
modification, or extension, and if lessee shall fail at any time to execute, acknowledge, and
deliver any such subordination instrument, lessor in addition to any other remedies available
in consequence thereof, my execute, acknowledge, and deliver the same as lessee’s attorney
in fact and in lessee’s name. Lessee hereby irrevocably makes, constitutes and appoints
lessor, its successors and assigns, his attorney in fact for that purpose.

SECTION NINETEEN
ACCESS TO PREMISES; SIGNS POSTED BY LESSOR

Lessee shall permit lessor or its agents to enter the demised premises at all reasonable
hours to inspect the premises or make repairs that lessee may neglect or refuse to make in
accordance with the provisions of this lease, and also to show the premises to prospective
buyers. At any time within one year prior to expiration of the term, lessor may show the
persons wishing to rent the premises. Lessee shall, within TWO months prior to expiration of
the term, permit the usual notices of “For Rent” and “For Sale” to be placed on the demised
premises and to remain thereon without hindrance and molestation.

During any entry by Lessor or its agents on the premises, Lessor's agents or employees
shall be over the age of 21 and shall comply with Tenant’s visitor policy, show government
issued ID, wear a visitor badge, remain in eye sight of a designated Tenant agent, comply
with and sign into the log in sheet and sign out when leaving the premises, as is required by
the Alaska Marijuana Control Board Regulations. At no time shall Lessor have more than five
persons enter the premises. The Lessor shall not take into its possession any marijuana or
marijuana product and shall contact the State of Alaska AMCO prior to any access to the
license premises if Tenant cannot be reached, defaults on obligations, abandons the
property, or similar event.

SECTION TWENTY
EASEMENTS, AGREEMENTS, OR ENCUMBRANCES

The parties shall be bound by all existing easements, agreements, and encumbrances
of record relating to the demised premises, and lessor shall not be liable to lessee for any
damages resulting from any action taken by a holder of an interest pursuant to the rights of
that holder thereunder.

SECTION TWENTY-ONE
QUIET ENJOYMENT

Lessor warrants that lessee shall be granted peaceable and quit enjoyment of the
demised premises free from any eviction or interference by lessor if lessee pays the rent and
other charges provided herein, and otherwise fully and punctually performs the terms and
conditions imposed on lessee.

SECTION TWENTY-TWO
LIABILITY OF LESSOR

Lessee shall be in exclusive control and possession of the demised premises, and lessor
shall not be liable for any injury or damages to any property or to any person on or about the
demised premises nor for any injury or damage to any property of lessee. The provisions
herein permitting lessor to enter and inspect the demised premises are made to insure that
lessee is in compliance with the terms and conditions hereof and to make repairs that lessee
has failed to make. Lessor shall not be liable to lessee for any entry on the premises for
inspection purposes.
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SECTION TWENTY-THREE
RENT ABATEMENT

No abatement, diminution, or reduction of rent shall be claimed or allowed to lessee
or any person claiming under him under any circumstances, whether for inconvenience,
discomfort, interruption of business or otherwise, arising from the making of alterations,
improvements, or repairs to the premises, because of any governmental laws or arising from
and during the restoration of the demised premises after the destruction or damage thereof
by fire or other cause or the taking or condemnation of a portion only of the demised
premises except as provided in Section 15.

SECTION TWENTY-FOUR

REPRESENTATIONS BY LESSOR

At the commencement of the term lessee shall accept the buildings and improvements
and any equipment in their existing condition and state of repair, and lessee agrees that no
representations, statements, or warranties, express or implied, have been made by or on
behalf of lessor in respect thereto except as contained in the provisions of this lease, and
lessor shall in no event be liable for any latent defects.

SECTION TWENTY-FIVE
WAIVERS

The failure of lessor to insist on a strict performance of any of the terms and conditions
hereof shall be deemed a waiver of the rights or remedies that lessor may have regarding that
specific instance only, and shall not be deemed a waiver of any subsequent breach or default
in any terms and conditions.

SECTION TWENTY-SIX
NOTICE

All notices to be given with respect to this lease shall be in writing. Each notice shall
be sent by registered or certified mail, postage prepaid and return receipt requested, to the
party to be notified at the address set forth herein or at such other address as either party
may from time to time designate in writing.

Every notice shall be deemed to have been given at the time it shall be deposited in
the United States mail in the manner prescribed herein. Nothing contained herein shall be
construed to preclude personal service of any notice in the manner prescribed for personal
service of a summons or other legal process. Minimum 60 days written notice to vacate is
required, on or before the first day that rent is due.

SECTION TWENTY-SEVEN
ASSIGNMENT, MORTGAGE, OR SUBLEASE

Neither lessee nor his successors or assigns shall assign, mortgage, pledge, or
encumber this lease or sublet the demised premises in whole or in part, or permit the
premises to be used or occupied by others, nor shall this lease be assigned or transferred by
operation of law, without the prior consent in writing of lessor in each instance. If this lease is
assigned or transferred, or if all or any part of the demised premises is sublet or occupied by
anybody other than lessee, lessor may, after default by lessee, collect rent from the
assignee, transferee, subtenant, or occupant, and apply the net amount collected to the rent
reserved herein, but no such assignment, subletting, occupancy, or collection shall be deemed
a waiver of any agreement or condition hereof, or the acceptance of the assignee, transferee,
subtenant, or occupant as lessee. Lessee shall continue to be liable hereunder in accordance ‘
with the terms and conditions of this lease and shall not be released from the performance of §
the terms and conditions hereof. The consent be lessor to an assignment, mortgage, pledge, ‘
or transfer shall not be construed to relieve lessee from obtaining the express written consent 1
of lessor to any future transfer of interest.

Lessor does grant Lessee permission to assign or sublet this lease to Cannabis Catalyst
Company, Catalyst Cultivation, LLC, Catalyst Retail LLC, or any other wholly-owned
subsidiary of Lessee. Lessor grants permission to Lessee to sublet Units A2 and A3 to Cotton
Mouth Cannabis Company for up to 90 days, while license transfer is processed by AMCO.
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SECTION TWENTY-EIGHT
OPTION TO RENEW

Lessor grants to lessee an option to renew this lease for a period of ONE year after
expiration of the term of this lease, with a minimum 60 day written notice, terms to
be negotiated between Lessor and Lessee at that time and be finalized prior to May

31, 2026. To exercise this option, lessee must give lessor written notice of the
intention to do so at least 60 days in advance, Option is not valid without written
confirmation by both parties of agreed on terms.

SECTION TWENTY-NINE

SURRENDER OF POSSESSION
Lessee shall, on the last day of the term, or on earlier termination and forfeiture of

the lease, peaceably and quietly surrender and deliver the demised premises to lessor free of
subtenancies, including all buildings, additions, and improvements constructed or placed
thereon by lessee, except movable trade fixtures, all in good condition and repair. Any trade
fixtures or personal property not used in connection with the operation of the demised
premises and belonging to lessee, if not removed at the termination or default, and if lessor
shall so elect, shall be deemed abandoned and become the property of lessor without any
payment of offset therefor. Lessor may remove such fixtures or property from the demised
premises and store them at the risk and expense of lessee if lessor shall not so elect. Lessee
shall repair and restore all damage to the demised premises caused by the removal of
equipment, trade fixtures, and personal property.

SECTION THIRTY
REMEDIES OF LESSOR

In the event of a breach or a threatened breach by lessee of any of the terms or
conditions hereof, lessor shall have the right of injunction to restrain lessee and the right to
invoke any remedy allowed by law or in equity, as if the specific remedies of indemnity or
reimbursement were no provided herein.

The rights and remedies given to lessor in this lease are distinct, separate, and
cumulative, and no one of them, whether or not exercised by lessor, shall be deemed to be in
exclusion of any of the other herein, by law, or by equity provided.

In all cases hereunder, and in any suit, action or proceeding of any kind between the
parties, it shall be presumptive evidence of the fact of the existence of a charge being due if
lessor shall produce a bill, notice, or certificate of any public official entitled to give that
notice to the effect that such charge appears of record on the books in his office and has not
been paid.

No receipt of money by lessor from lessee after default or cancellation of this lease in
any lawful manner shall (1) reinstate, continue or extend the term or affect any notice given
to lessee, (2) operate as a waiver of the right of lessor to enforce the payment of rent and
additional rent then due or falling due, or (3) operate as a waiver of the right of lessor to
recover possession of the demised premises by proper suit, action, proceeding, or other
remedy. After (1) service of notice of termination and forfeiture as herein provided and the
expiration of the time specified therein, (2) the commencement of any suit, action,
proceeding, or other remedy, or (3) final order or judgment for possession of the demised
premises, lessor may demand, receive, and collect any monies due, without in any manner
affecting such notice, order or judgment. Any and all such monies so collected shall be
deemed to be payment on account of the use and occupation of the demised premises or at
the election of lessor, on account of the liability of lessee hereunder.
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SECTION THIRTY-ONE

TOTAL AGREEMENT: APPLICABLE TO SUCCESSORS

This lease contains the entire agreement between the parties and cannot be changed
or terminated except by a written instrument subsequently executed by the parties hereto.
This lease and the terms and conditions hereof apply to and are binding on the heirs, legal

representatives, successors, and assigns of both parties.
SECTION THIRTY-TWO
APPLICABLE LAW

This agreement shall be governed by and construed in accordance with the laws of the

State of Alaska.
SECTION THIRTY-THREE
TIME OF THE ESSENCE
Time is of the essence in all provisions of this lease.
SECTION THIRTY-FOUR
ADDITIONAL PROVISIONS

1. LESSEE TO BE RESPONSIBLE FOR ANY DESIRED TELEPHONE AND/OR INTERNET SERVICES

DESIRED.

2. LESSEE TO BE RESPONSIBLE FOR GARBAGE REMOVAL, SNOW REMOVAL, AND ANY POTENTIAL

LAWN MAINTENANCE.

3. SECURITY DEPOSIT OF $4700.00 TO BE HELD IN TRUST BY CHARLENE MOSS REALTY, INC.

4. LESSEE TO BE RESPONSIBLE FOR ALL WATER CONDITIONING SALT AND WATER

CONDITIONER MAINTENANCE FOR BUILDING A.

5. LESSEE RESPONSIBLE FOR ALL MEA AND ENSTAR METERS FOR UNITS A1, A2, AND A3.

MEA #TE120259, TE120260, #AK1600007.
Enstar #94906, 93754, #94912.

6. Lessor grants Lessee the first right of refusal to purchase Lot 18 Block 1 Winding Brook
Subdivision anytime between June 1, 2023 and May 31, 2026. Lessee must submit written
offer to purchase subject property on or before March 31, 2026.

No lease credits will be given towards purchase price. Offered Purchase price to be $1.3M
(One Million Three Hundred Thousand Dollars) Owner Finance with a minimum down payment
of $300,000, for a 20 year term at 7.5% annual interest or Purchase price to be $1.1M (One
Million One Hundred Thousand Dollars) CASH if Seller Finance is not used.

No lease credits will be given towards purchase price.

IN WITNESS WHEREOF, the parties have executed this lease the day and year first

above written.

LESSOR:

(—Kﬁ;«mmw Purgpunr. for (uarduns, Moss

4
L1571427ME71490”.

4/28/2023

LESSEE:

DocuSigned by:

William Scduntider of Brokun. Diet, (1L

BD7C30B88C36494..

4/28/2023

william Schneider of Broken Dirt, LLC

manager






ASSIGNMENT OF LEASE

THIS ASSIGNMENT OF LEASE is made on the day executed by the last
signatory hereto by and between Broken Dirt LLC dba Catalyst Cannabis Co., an
Alaska limited liability company (hereinafter ASSIGNOR) and Catalyst Cultivation, LLC
an Alaska limited liability company (hereinafter “ASSIGNEE”), whose mailing address is
6967 Laser Drive, Anchorage, Alaska 99504.

RECITALS

A. Alaska Drywall Investments (hereinafter “LESSOR?”) is lessor under that
certain Commercial Lease Agreement dated April 23, 2023 (the “Lease”) with
ASSIGNOR, of real property located at Unit A3, Building A, of Lot 18, Block 1, Winding
Brook Estates, Palmer Recording District, Third Judicial District, State of Alaska,
known as 1705 N Winding Brook Loop Unit A3, Palmer, Alaska, 99645 (the “Leased
Premises”).

B. Pursuant to Section Twenty-Seven of the Lease, LESSOR granted
ASSIGNOR permission to assign its rights under the Lease to ASSIGNOR'’S wholly-
owned subsidiaries, including ASSIGNEE.

C. It is now the desire of ASSIGNOR to assign and transfer all its rights,
interests, liabilities and obligations in the Leased Premises to ASSIGNEE, its wholly-
owned subsidiary, and it is the desire of ASSIGNEE to accept all rights, interests,
liabilities and obligations in the Lease with respect to the Leased Premises.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and other good and
valuableconsideration, ASSIGNOR, and ASSIGNEE agree as follows:

1. ASSIGNOR hereby assigns all of its rights, interests, liabilities and
obligations in the Lease with respect to the Leased Premises, to ASSIGNEE; and
ASSIGNEE hereby accepts and assumesall of ASSIGNOR'S rights, interests, liabilities
and obligations in the Lease with respect to the Leased Premises.

2. ASSIGNEE shall at all times henceforth be considered as the Lessee under
the termsof the Lease with respect to the Leased Premises, and shall perform all of the
obligations of Lessee as set forth in the Lease.

ASSIGNMENT OF LEASE Page 1 of 2
01356237.DOCX











Department of Commerce, Community,
THE STATE and Economic Development

S Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

GOVERNOR MIKE DUNLEAVY

July 28, 2023

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
velma.thomas@alaska.gov
ben.roundy@alaska.gov
savannah.ritter@alaska.gov
dawn.wilson@alaska.gov

License Number: 15015
License Type: Limited Marijuana Cultivation Facility
Physical Address: 1705 N Winding Brook Loop, #A3

Palmer, AK 99645-7741

Transferor (from): Cotton Mouth Cannabis Company LLC

Doing Business As: Cotton Mouth Cannabis Co.

Designated Licensee: | Nicholas Holbrook (deceased) Judith A. Cardaso as Personal Representative

Phone Number: 907-787-9313

Email Address: Judithwhiteman2003@yahoo.com Atty: Jason Brandeis jbrandeis@bhb.com
EIN: 83-3656884

Transferee (to): Catalyst Cultivation, LLC

Doing Business As: Catalyst Cannabis Company

Designated Licensee: | William Schneider

Phone Number: 907-205-1181

Email Address: will@catalystcannabisco.com

Transfer of Ownership: Nicholas Holbrook (deceased) was the only owner of Cotton Mouth Cannabis Company, LLC

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: pﬂ»@gé%é Vﬁ»@? [0 DOR Tax Division

M Employment Security
pate: 07/31/2023 PHONE: 907-931-3537 [0 Workers’ Compensation






COMMENTS: 0 Compliant/Does not owe tax
Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

/« A &y Lo

Joan Wilson, Director






Department of Commerce, Community,

THE STATE and Economic Development

"ALASKA

GOVERNOR MIKE DUNLEAVY

Alcohol and Marijuana Contro! Office

550 West 7 Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

July 28, 2023

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
velma.thomas@alaska.gov
ben.roundy@alaska.gov
savannah.ritter@alaska.gov
dawn.wilson@alaska.gov

15015

Limited Marijuana Cultivation Facility

License Number:

License Type:

Physical Address:

1705 N Winding Brook Loop, #A3
Palmer, AK 99645-7741

Transferor (from):

Cotton Mouth Cannabis Company LLC

Doing Business As:

Cotton Mouth Cannabis Co.

Designated Licensee:

Nicholas Holbrook (deceased) Judith A. Cardaso as Personal Representative

Phone Number:

907-787-9313

Email Address:

Judithwhiteman2003@yahoo.com Atty: Jason Brandeis jbrandeis@bhb.com

EIN:

83-3656884

Transferee (to):

Catalyst Cultivation, LLC

Doing Business As:

Catalyst Cannabis Company

Designated Licensee:

William Schneider

Phone Number:

907-205-1181

Email Address:

will@catalystcannabisco.com

X Transfer of Ownership: Nicholas Holbrook (deceased) was the only owner of Cotton Mouth Cannabis Company, LLC

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: 66/7 @oaﬂq/,y

DATE: Zu/g 34 2023 puone: 90F 269 G696

ZﬁDOR Tax Division
O Employment Security
O workers’ Compensation






COMMENTS: % V/bwfa/ Mf' /7c = V74 o’l[/ Qgré'cs' H Compliant/Does not owe tax
with & Lnarcia) inferess O Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

. 7/i’VL A Ly Lo

Joan Wilson, Director





		15015 Cultivation Cotton Mouth Cannabis 07.31.2023




Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Marijuana Establishment

?5%91_6@, Form MJ-17c: License Transfer Application

Why is this form needed?

This form must be used to apply for a transfer of ownership to another person and/or location of a marijuana establishment license
under 3 AAC 306.045 and 3 AAC 306.046. This transfer application must be completed and submitted to AMCQO’s Anchorage office,
along with all necessary supplemental documents and fees listed in Form MJ-17b: License Transfer Application Checklist, before a
transfer of ownership, including a change that affects the controlling interest of an entity, and/or location will be considered by the
Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit a separate
completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee (from): Cotton Mouth Cannabis Company, LLC | License Number: | 15015
License Type: Limited Marijuana Cultivation Facility
Doing Business As: Cotton Mouth Cannabis Co.
Premises Address: 1705 N Winding Brook Loop, #A3
City: Palmer State: | Alaska | ZIP: |99645-7741
Email: judithwhiteman2003@yahoo.com
Local Government: City of Palmer
¥/ | Regular ownership transfer Transfer of controlling interest in the licensed entity Transfer of location

Section 2 - Transferee Information

Enter information for the new applicant/location seeking to be licensed. The business license # should be issued for the DBA listed
below, and held by the transferee.

Licensee (to): Catalyst Cultivation, LLC Alaska Entity # | 10114675
Mailing Address: 6967 Lase Drive

City: Anchorage State: AK 2IP: 199504
Doing Business As: Catalyst Cannabis Company

New Premises Address
(Skip if you are not changing

location):

City (Skip if you are not Local Government (skip if

changing location): you are not changing location):

State of AK Business License #: | 2092989 Business Phone: |907-205-1181

Designated Licensee (a licensee who will be the main contact): William Schneider

Contact Email: will@catalystcannabisco.com Phone # 907-205-1181

Received by AMCO 7.19.23
[Form MJ-17¢] (rev 1/11/2023) Page1of4
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include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

(4
%

Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.
If the applicant is a limited liability company, list each member holding any ownership interest and each manager.

If the applicant is a partn

ership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name:

Broken Dirt LLC

Title(s): Catalyst Cultivation, LLC Member| Phone: [907-205-1181 % Owned: |100

Email: will@catalystcannabisco.com

Mailing Address: 6967 Laser Drive

City: Anchorage State: | AK 21P: 199504

Entity Official Name: | Andre Stoiber

Title(s): Member of Broken Dirt LLC| Phone: |907-317-3779 % Owned:

Email: dre1268@yahoo.com

Mailing Address: 8120 Harvest Circle

City: Anchorage State: | AK ZIP: 199502

Entity Official Name: | Babette Miller

Title(s): Member of Broken Dirt LLC| Phone: |907-359-4626 | % Owned:

Email: ramanch@msn.com

Mailing Address: 401 Egavik Drive

City: Anchora State: | AK ZIP: 199503

Entity Official Name: |Chad Reed

Title(s): Member of Broken Dirt LLC| Phone: |907-720-1106 % Owned:

Email: alaskan.reed907 @gmail.com

Mailing Address: 2221 Muldoon Road, #589

City: Anchorage State: | AK 2IP: 199504

Entity Official Name: | Joe Edward Kaiser

Title(s): Member of Broken Dirt LLC| Phone: |907-952-8897 % Owned:

Email: joe.e.kaiser@gmail.com

Mailing Address: 950 Bounty Drive

City: Anchorage state:  |AK ZIP: 199515
[Form MJ-17¢] (rev 1/11/2023) 15015 Received by AMCO 7.18agg20f4

License #






o\\al.l_!uqv

s
| AMCO

P‘r .
Nk

include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

%

Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b

required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.
If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.
If the applicant is a limited liability company, list each member holding any ownership interest and each manager.

ership or limited partnership, list each partner holding any interest and each general partner.

If the applicant is a partn

Entity Official Name:

John Connolly

Title(s): Member of Broken Dirt LLC| Phone: |907-382-7998 % Owned:

Email: connollynorth@gmail.com

Mailing Address: 12115 Heritage Circle

City: Anchorage state: |AK ZP: 199516

Entity Official Name: | Jonathan Hughes

Title(s): Member of Broken Dirt LLC| Phone: |512-366-2382 % Owned:

Email: jonalanhughes@yahoo.com

Mailing Address: 16240 Headlands Circle

City: Anchorage state: |AK ZP: 199516

Entity Official Name: | Kathleen Lawrence

Title(s): Member of Broken Dirt LLC| Phone: |907-231-2528 % Owned:

Email: rs@ak.net

Mailing Address: 634 E 73rd Avenue, Unit A

City: Anchorage state:  |AK 2IP: 199518

Entity Official Name: |Keith Lopez

Title(s): Member of Broken Dirt LLC| Phone: |907-903-5432 % Owned:

Email: klopez5360@yahoo.com

Mailing Address: 6800 Macbeth Drive

City: Anchorage State: | AK ZIP: 199516

Entity Official Name: | Kyler Dunford

Title(s): Member of Broken Dirt LLC| Phone: |907-726-7052 % Owned:

Email: kcalvind@gmail.com

Mailing Address: 15943 Bridgeview Drive

City: Anchorage State: |AK 2P: 199516
[Form MJ-17¢] (rev 1/11/2023) 15015 Received by AMCO 7.18agg20f4

License #
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Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.
If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

If the applicant is a limited liability company, list each member holding any ownership interest and each manager.
ership or limited partnership, list each partner holding any interest and each general partner.

If the applicant is a partn

Entity Official Name:

Larry Greenstein

Title(s): Member of Broken Dirt LLC| Phone: |907-243-3667 % Owned:
Email: Igreenstein@hilcorp.com
Mailing Address: 3709 W 63rd Avenue
City: Anchorage State: |AK ZIP: 199502
Entity Official Name: | Sgmuel Miller
Title(s): Member of Broken Dirt LLC| Phone: |907-632-1497 % Owned:
Email: sammiller012@gmail.com
Mailing Address: 171 Shelly Marie Circle
City: Anchorage State: | AK 2IP: 199515
Entity Official Name: | \\/jlliam Schneider
Title(s): Member/Manager of Broken Dirt LLC| Phone: |907-205-1181 % Owned:
Email: will@catalystcannabisco.com
Mailing Address: 6967 Laser Drive
City: Anchorage State: |AK ZIP: 199504
Entity Official Name: |Rick Miller
Title(s): Member of Broken Dirt LLC| Phone: | 907-205-1181 % Owned:
Email: ramanch@msn.com
Mailing Address: 401 Egavik Drive
City: Anchorage State: | AK ZIP: | 99503
Entity Official Name:
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: State: ZIP:

[Form MJ-17¢] (rev 1/11/2023) 15015 Received by AMCO 7.18agg20f4

License #






S,
= I

avco | Alaska Marijuana Control Board

“w. FOrm MJ-17c: License Transfer Application

T

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect /

financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number{s), and license type(s):

Broken Dirt LLC has an interest in the following license numbers:

#10284 - Std. Marijuana Cultivation Facility

#11638 - Retail Marijuana Store #31417 - Retail Marijuana Store
#23821 - Retail Marijuana Store #31418 - Retail Marijuana Store

Section 5 - Authorization

Communication with AMCO staff: Yes No
Does any person other than a licensee named in this application have authority to discuss this license with /
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

Jason Brandeis, Attorney

Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials

I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. /[V/L}
7

Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. 4 f

I certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for
rejection or denial of this application or revocation of any license issued.

| agree to provide all information required by the Marijuana Control Board in support of this application. W

| hereby certify that | am the person herein named and subscribing to this applic::)tion and that | have read the complete ey
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other ),4}'
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response
in this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking
a license/permit. | further understand that it is a Class A misdek‘mﬁm der Alaska Statute 11.56.210 to falsify an

applicatign an mit the crime of unsworn fals:ﬁcatlon.\@\\“@i.mg{)
I

- = ‘} o Signdture of Notarp Public
Signature of transferee =G NOTAR : o
William Schneider e 1:'\531-!“?’?-'r S icinghdforthestoldof _Alagia
2R08, WSSy commission expires: Deaymbar (o 2075
Printed name of transferee %‘ffh\}\%@ ,‘h
subscrit ) AiiaeeNS before me this 1\ day of_Meemy 2028,
F —
Lo e ey 19010 Received by AMCO 7.19.33 >

¢\ ...






. l % Alaska Marijuana Control Board . .
«+ FormMi-17c: License Transfer Application
Section 7 — Transferor Certifications

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented.

| hereby certify that the undersigned represents a controlling interest of the current licensee. | additionally certify that |, as the '
current licensee (either the sole proprietor or the controlling interest of the currently licensed entity) approve of the transfer of th.IS
license, and that the information on this form is true, correct, and complete. | understand that any falsification or misrepresentation
of any item or response in this application, or any attachment, or documents to support this application, is sufficient grounds for _
denying or revoking a license/permit. | further understand that itisa Class A misdemeanor under Alaskg Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification.

N\d‘\ﬁlﬂ-& C- tdorook b

£ 1
m&mwﬁ Signature / Notary Public

St o tEnSIED. Notary Public in and for the State of /4/ /45 [Cﬁ

]

Judith Cardoso My commission expires: Hm 7— 7_02

Printed name of transferor
MELFORT PAULO ALCANTARA Subscribed and sworn to before me thisﬁ day of ) L ’V 5 20#_13
Notary Public
State of Alaska
My Commission Expires Mar 7. 2026
Signature of Notary Public
Signature of transferor Notary Public in and for the State of s
My commission expires:
Printed name of transferor Y —
Subscribed and sworn to before me this day of 20
Signature of Notary Public
Signature of transferor Notary Public in and for the State of
: M - S
Printed name of transferor ¥ commission expires:
Subscribed and sworn to before me this day of 20
Received by AMCO 7.19.23
[FormMi-17c) (rev 1/11/2023) T — —
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Alcohol and Marijuana Control Office
\0\, & M4 & (,/,

R, 550 W 7th Avenue, Suite 1600
[ 7 Anchorage, AK 99501
- L " marijuana.licensing@alaska.gov
AMCO Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

3 . Form MJ-17d: Unaltered Operating Plan and/or Premises
“Voro™  Diagram Form |

Why is this form needed?

This operating plan and/or diagram form is required to be submitted by the transferee for any marijuana establishment transfer
license application where the transferee is not making changes to the operating plan and/or premises diagram approved by the
Marijuana Control Board, in the course of the transfer application, per 3 AAC 306.045(e). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises diagram that have been previously submitted and approved
for this license. This form replaces the information required by regulations 3 AAC 306.020(b})(8), 3 AAC 306.020(c), 3 AAC
306.315(2), 3 AAC 306.420, 3 AAC 306.520(2) and (3), and 3 AAC 306.615 if no changes are being made to your operating plan or
diagram during the transfer.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license transfer application.
New Licensee: Catalyst Cultivation, LLC License Number: |15015

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Catalyst Cannabis Company

PremisesAddress: | 1705 N Winding Brook Loop, #A3

City: Palmer State: | AK ZIP:  199645-7741

Section 2 - Certification

You must be able to certify at least one of the statements below. Read the following and then sign your initials in the

applicable box(es) to the right: Initials
| certify that there will be no changes to the operating plan for this license. 4//’&
If the above statement is certified you will not be required to submit forms MJ-01 and MJ-03, MJ-04, MJ-05 or MJ-06.

| certify that there will be no changes to the premises diagram for this license. /«
If the above statement is certified, you will not be required to submit form MJ-02. Zs
I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or d%
7

other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for denying

or revoking a license/permit. | further understand that it is a Class A misdemeanor under a Statute 11.56.210 to_tﬁ@ -
an application and commit the crime of unsworn falsification. Q\ VRO
William Schneider TON-2-6-2623

Printed name of transferee Signature of transferee

[Form MJ-17d] (rev 3/24/2022) Pagelofl






Department of Commerce,
THE STATE

Community,

0 L]
}AL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: August 15, 2023
FROM: Regina Cruz, Occupational RE: Cotton Mouth Cannabis Co.
Licensing Examiner — AMCO 15015

This is an application for transfer a transfer of a license to another person under 3 AAC 306.045, of a
limited marijuana cultivation facility, from Cotton Mouth Cannabis Company, LLC, (Nicholas Holbrook
100% - deceased), dba Cotton Mouth Cannabis Co. to Catalyst Cultivation, LLC dba Catalyst Cannabis
Company in the Matanuska Susitna Borough

Date Application Initiated: 07/27/2023
Objection Period Ended: 08/28/2023

Determined Complete/Notices Sent: 07/28/2023

Local Government Response/Date:  None as of 08/14/2023- will need delegation

DEC/Fire: None as of 8/15/2023- will need delegation
DOL Employment Security: Compliant 7/28/23

DOL Workers Compensation: None as of 8/15/23 — will need delegation
Department of Revenue: Compliant 7/31/23

Background check status: Complete

Objection(s) Received/Date: Not as of 8/14/2023

Other Public Comments Received: No

Staff Questions/Issues for Board: No






Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

Phone: 907.265.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Why is this form needed?

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is famifiar with AS 17.38 and 3 AAC 306,

This form must be completed and submitted to AMCO’s Anchorage office by each proposed licensee (as defined in
3 AAC 306.020(b}(2)) before any license application will be considered complete.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Catalyst Cultivation, LLC License Number: |15015

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Catalyst Cannabis Company
Premises Address: | 1705 N Winding Brook Loop, #A3
City: Palmer State: [AK 2IP:  199645-7741

Section 2 - Individual Information

Enter information for the individual licensee.
Name: William Schneider
Title: Member/Manager of Broken Dirt LLC (sole member of Catalyst Cultivation, LLC)

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in D
another marijuana establishment license?

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?

Broken Dirt LLC has an interest in the following license numbers:

#10284 - Std. Marijuana Cultivation Facility

#11638 - Retail Marijuana Store #31417 - Retail Marijuana Store
#23821 - Retail Marijuana Store #31418 - Retail Marijuana Store

[Form MJ-00] {rev 3/1/2022) Page 10f3











Co i Alcohol and Marijuana Control Office
T 550 W 7 Avenue, Suite 1600
Anchorage, AK 99501

Phone: 907.269.0350
Alaska Marijuana Control Board

e e Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce %/
Development’s laws and requirements pertaining te employees.

1 certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code /f/
and ordinance of this state and the local government in which my premises is located.

Read each line below, and then sign your initials in the box to the right of only the applicable statement: {nitials

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

I certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a
marijuana cultivation facility, or a marijuana products manufacturing facility license:

V4
I certify that I do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. #
All marijuana establishment license applicants:
I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete /

application, and I know the full content thereof. | declare that all of the information contained herein, and evidence or other Z }
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in

this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and
commit the crime of unsworn falsification.

William Schneider ' N

Printed name of licensee Signature of licensee

[Form nMI-00} {rev 3/1/2022) Page3of3
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Alaska Marijuana Controf Board

Form IMIJ-00: Application Certifications

Read each line belavy, aud the $ign your Indtials in the box to the right of cach statement: ity

toertidy that Dhave nol beencundoied of o felony s any siate or the United States, indlading o suspended imposition of
yertenoe, forwhicl Tess than fvi venrs S slapsed fFom the lme of e conwcion (o the date o) this oggticanon,

§ curtily that L am pot 2ovrentdy on felony probation g felony parole.

b eeertily that thave sol beon found pulty of selling atcohio! vAThout a lease i violition of AS 0818 030,

toerify that | hnve nog been found guilty of setfiop alcohol to sn individeal nader 28 vears of age i vialation of B4 1605 FE“{“\ :
or AS 043,052 A

£cartify vt thave not been convicted of & misdemeanor ceime volvisg 2 controllizd substines, violence against o o
person, une of 3 weapen, urdishonesty withe the T yoars preceding tais application Uﬁ \

Feurtify taat  have nod been convicted of acloss A misdemeaner rotating Lo poffieg, furnishag, o distributing masiuana
ot aperating an esrablishrsent whete margoana is copsumed switlin the twe yeurs precediog this apphication.

i cartify that my praposed pramises 15 not withe 508 lewt of 2 schant ground, recteation ar youth center, & bullding in .
whith refigious services #re reguiatly conducted, ora correctionsd fanity, as seb-forth in 3 S0 3060100 \1};{‘] ;

Lemetify that avy propused premives Is ol ooated in o liguor Bgomsad prismizes

fcertify (hirt Diteet Yhe residency remuicement ynder A% 4329 fof a peomanest (und dividend i the caleadar yoar in ‘S N
whilch | miteating this application, (Lﬂ‘*\

Foedify that aft proposed licenmees fos dolined n 3 AAL J06.0200RIEN ) Tuave Doon sted on my online marijusos
esyanfshnent ficinse applcstion, Additionally, ¥ applicstile, @ proposad Soensees have hoeo sted an my
Appleation wath the Oivision of Corporations.

§ portly thist aoderstand fat pravidog o Bbse statemont onthis Sere, the onling sppfication, ar any uther form providesd
by AT & prourids (oo densal of my appiffcation

{Form M1 00) frev IF12077 ' P 3 013
















































































Alcohol and Marijuana Control Office
550 W 7% Avenue, Suite 1600
Anchorace AK 90501

FIMIE, JULLRT.JIJW

Alaska Marijuana Control Board

Form MIJ-00: Apg..ication Certifica”ons

Read each line below, and then sign your initials in the box to the right of each statement: Initials

Y B

| certify and understand that | must operate in compliance with the Afaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code _Z/
and ordinance of this state and the local government in which my premises is located. |:: / ;
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initiats

Only Initfal next to the following statement if this form Is accomp ying an application for a marijuana testing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility. ] ’

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a
marijuana cultivation facility, or a marijuana products manufacturing facility license:

[ certify that i do not have an ownership in, or a direct or Indirect financial interest in a marijuana te: g far  ty license.

All marijuana establishment license applicants:

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other _ -2
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in IT”J %
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. ) further understand that it is a Class A misdemeanor under Alaska Statute 11,56.210 to falsify an application and

commit the crime of unsworn falsification.

7 -
Keith Lopez 2 - e %ﬂ ’

.
Printed name of licensee Signature of licensee
L . . _ ___

[Form MJ-00] {rev 3/1/2022) Page3of3















Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600

Anrharaas Al DOENA
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Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Read each line beiow, and then sign your initials in the box to the right of each statement: initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce &u s
Development’s laws and requirements pertaining to employees. &

| certify and understand that | must operate in compliance with each applicable pubfic health, fire, safety, and tax code 1/1
and ordinance of this state and the local government in which my premises is located.

Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

I certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana "'—"
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a
marijuana cultivation facility, or a marijuana products manufacturing facility license:

| certify that [ do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license.

All marijuana establishment license applicants:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. [ deciare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and
commit the crime of unsworn falsification.

—
0

Samuel Miller

Printed name of licensee licensee

e " " _ ]
[Form MU-00] (rev 3/1/2022) Page3of3
















Alcohol and Marijuana Control Office
550 W 7*h Avenue, Suite 1600

Arcrharar~a Al OOCAA

DTN TR VE B S AT )

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

) certify and understand that ! must operate in compliance with each applicable public health, fire, safety, and tax code
and ordinance of this state and the local government in which my premises is located.

Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana |
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a
marijuana cultivation facility, or a marijuana products manufacturing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facitity license.

All marijuana establishment license applicants:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete ‘
appfication, and | know the full céntent thereof. | declare that all of the information contained herein, and evidence or other .
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in 6
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and

commit the crime of unsworn falsificatian.

o« f ’
Larry Greenstein /)éz/la/-) WM TmA

Printed name of licensee ﬂfénature licensee

[Form MJ-00] (rev 3/1/2022) Page 30of3






Alcohol and Marijuana Control Office
550 W 7™ Avenue, Suite 1600
Anchorage, AK 99501

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Why is this form needed?

This application certifications farm is required for ai marijuana establishment license applications. Each person signing an
application for 3 marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306.

This form must be completed and submitted to AMCO’s Anchorage office by sach proposed licensee {as defined in
3 AAC 306.020({b}(2)) before any license application will be considered compilete.

Section 1 - Establishment Information

£nter information for the business seeking to be licensed, as identified on the license application.

Licensee: Catalyst Cultivation, LLC License Number: | 15015
License Type: Limitec Narsena Cuitivaticn Faciiity
Doing Business As: | Catalys: Cannabis Gorapany

PremisesAddress: | 1705 1 Winding Brool Loop, #A3

City: Paimer State: | Aj P:  |99645-7741

Section 2 - Individual Information
Enter information for the individual licensee.

Name: Chad Reed

Title: Member of Broken Dirt LT {sofi = memizer of Satalyst Cultivation, LLC)

Section 3 — Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, ar a direct or indirect financial interest in D
another marijuana establishment license?

if “Yes”, which license numbers [for existing licenses) and license types do you own or plan to own?

Broken Dirt L1.C has an interest in the folicwing icense numbers:

#10284 - Std. Marjuana Cullivation Facility
! 211538 - Ratait Marjuana Siore #37417 - Retail Mar vana Store
] #23821 - Retsil Masijuana Siore #3746 - Retall Mear-uana Store

[Form Mi-0e] (rev 3/1/2022) Page1of3






Alcohol and Marijuana Control Ofice
550 W/ 7t Avenue, Suite 1600
Anchorage, AK 99501

Fhone: 907.269.0350
Alaska Marijuana Controi Board

Form MIJ-00: Application Certifications

Section 4 - Certifications

Read each line below, and then sign your initials in the box to the right of each statement: initials

t certify that ) have not been convicted of a felony in any state or the United States, including a suspended imposition of
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application.

| certify that 1 am not currently on fefony probation or felony parole.

| certify that } have not been found guilty of selling atcohol without a license in violation of AS 04,11.010.

| certify that | have not been found guilty of selling alcohot to an individual under 21 years of age in violation of 04.16.051

Ch
Cx
Ce
w3
Ck
e

| certify that | have not been convicited of a misdemeaner crime involving & controlled substance, violence against a
person, use of a weapon, or dishonasty within the five years preceding this application.

I certify that | have not been convicited of a ciass A misdemeanar relating to selling, furnishing, or distributing marijuana
or operating an establishment where marijuana is consumed within the two years preceding this application.

| certify that my proposed premises. is not within 500 feet of a scheool ground, recreation or youth center, a building in
which religious services are regularty conducted, or a correctional facility, as set forth in 3 AAC 306.010(a). Q‘K

| certify that my propased premises is not located in a liguor licensed premises. GK

| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in
which | am initiating this application, Q’Q

| certify that all proposed licensees i{as defined in 3 AAC 306.020(b){2}} have been listed on my online marijuana
gstablishment license application. Additionatly, if applicable, alt proposed licensees have been listed on my
application with the Division of Corporations.

| certify that | understand that providing a false staiementi on this form, the oniine application, or any othe
by AMCO is grounds for denial of my application.

=

[Form m3-00} {rev 3/1/2022) Page20f3






Aicohol and Marijuana Control Office
550 W 7' Aventue, Suite 1600
Ancherage, AK 99501

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certificatio'

Read each line below, and then sign your initials in the box to the right of each statement: {nitials

i certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees. t(

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code
and ordinance of this state and the local government in which my premises is |ocated.

Read each line below, and then sign your initials in the box to the right of only the applicable statement: initials

Only initial next to the following statement if this form is accompanying an appiication for a marijuana testing facility license:

i certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijjuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a
marijuana cultivation facility, or a marijuana products manufacturing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license.

(T

All marijuana establishment license applicants:

| hereby certify that t am the person herein named and subscribing to this application and that | hawve read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any fatsification or misrepresentatiors of any item or response in Q‘(
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and
commit the crime of unsworn falsification.

Chad Reed

Printed name of ficensee Signatureof lftensee '

[Form MJ-00] (rev 3/1/2022} Page3of3
















Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600
Anrhnraoce A¥ QOQEM1
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Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public heaith, fire, safety, and tax code
and ordinance of this state and the focal government in which my premises is located.

N N

Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials
Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

i certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or a marijuana proeducts manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a
marijuana cultivation facility, or 2 marijuana products manufacturing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. I E ?

All marijuana establishment license applicants:

} hereby certify that | am the person herein named and subscribing to this application and that I have read the complete

application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other K
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in

this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11,56.210 to falsify an application and
commit the crime of unsworn falsification.

John Connolly

Printed name of licensee

ature of license

. ______________________ ]
[Form Mi-00] (rev 3/1/2022) Page3of3
















Alcohol and Marijuana Control Office
550 W 7th Avenuye, Suite 1600
Anchnrace AK QQ5A1

FHone: JuU/7. Lo3.J30U

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials

I certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public heaith, fire, safety, and tax code
and ordinance of this state and the local government in which my premises is located.

Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

I certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana ‘
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a
marijuana cultivation facility, or a marijuana products manufacturing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license.

All marijuana establishment license applicants:

I hereby certify that | am the person herein named and subscribing to this application and that I have read the complete
application, and | know the fuli content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and
commit the crime of unsworn falsification.

Joe Edward Kaiser

Printed name of licensee

[Form MJ-00] {rev 3/1/2022) Page3of3






















Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

2 ;
4 -ensing@alaska.gov

.4 e
AMCO https:/ \\Hmra :a!a::hs'f_- ov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board
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A Form MJ-07: Public Notice Posting Affidavit
e B e s e B e e e e s ST e e |

Why is this form needed?
A public notice posting affidavit is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(10). As soon as
practical after initiating a marijuana establishment license application, an applicant must give notice of the application to the public

by posting a true copy of the application for ten (10) days at the location of the proposed licensed premises and one other
conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1).

This form must be completed and submitted to AMCO’s Anchorage office before any new or transfer license application will be
considered complete.

Section 1 - Establishment Information
Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: Catalyst Cultivation, LLC License Number: 115015

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Catalyst Cannabis Company

PremisesAddress:  |1705 N Winding Brook Loop, #A3

City: Palmer State: | AK 2IP:  199645-7741

Section 2 - Certification

I certify that | have met the public notice requirement set forth under 3 AAC 306.025(b)(1) by posting a copy of my application for the
following 10-day period at the location of the proposed licensed premises and at the following conspicuous location in the area of the
proposed premises:

start Date: 05/31/2023 End pate: 06/10/2023
Other conspicuous location: 1 €€ Bears - 8151 E Palmer-Wasilla Hwy, Palmer, AK 99645

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete application,
and | know the full content thereof. | declare that all of the information contained herein, and evidence or other documents
submitted are true and correct, | understand that any falsification or misrepresentation of any item or response in this application, or
any attachment, or documents to support this application, is sufficient grounds for denying or revoking a license/permit. | further
understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and commit the crime of

i SWM

Signafﬂ?e of licensee

s . , STATE OF ALASKA 4 U
William Schneider NOTARY PUBLAQusESZEN] for the State of Am{ﬂ#

Printed name of licensee James Erancis Thome il s i
, ok
Myl commission expires:

Subscribed and sworn to before me this ZZ_Va‘By of \) U De) , 20 L,E

[Form MI-07] (rev 3/24/2022) Pagelof1







Alcohol and Marijuana Control Office

& M.
\\0\ \R, 550 W 7th Avenue, Suite 1600

S,
S ([
.

. 7 7 Anchorage, AK 99501
= 7 marijuana.licensing@alaska.gov
AMCO https://www.cor ca.gov/we 1cO
Phone: 907.269.0350
Alaska Marijuana Control Board
o

Form MJ-08: Local Government Notice
m

Why is this form needed?

%
|
Viroy, ov*®

A local government notice is required for all marijuana establishment license applications with a proposed premises that is located
within a local government, per 3 AAC 306.025(b)(3). As soon as practical after initiating a marijuana establishment license
application, an applicant must give notice of the application to the public by submitting a copy of the application to each local
government and any community council in the area of the proposed licensed premises. For an establishment located inside the
boundaries of city that is within a borough, both the city and the borough must be notified.

This form must be completed and submitted to AMCO’s Anchorage office before any new or transfer license application will be
considered complete.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: Catalyst Cultivation, LLC License Number: (15015

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Catalyst Cannabis Company

PremisesAddress: 1705 N Winding Brook Loop, #A3

City: Palmer State: | AK ZP:  199645-7741

Section 2 - Certification

I certify that | have met the local government notice requirement set forth under 3 AAC 306.025(b)(3) by submitting a copy of my
application to the following local government (LG) official(s) and community council (if applicable):

Local Government(s: Viatanuska-Susitna Borough bate submitteq: 06/07/2023

Lonnie McKechnie/Borough Clerk

Name/Title of LG Official 1: Name/Title of LG Official 2:
community counci: O0Uth Lakes CC (currently inactive)

{Municipality of Anchorage and Matanuska-Susitna Borough only)

N/A

Date Submitted:

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right:  Initials

| hereby certify that | am the person herein named and subscribin
application, and | know the full content thereof. | declare that all
other documents submitted are true and correct. | understand th

g to this application and that | have read the complete
of the information contained herein, and evidence or
at any falsification or misrepresentation of any item or

77

response in this application, or any attachment, or documents to support this application, is sufficient grounds for :{j‘,:ruf_
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute T
11.56.210 to falsify an application and commit the crime of unsworn falsification. J N 9 o
O a0
William Schneider Z
Printed name of licensee Signaturé of licensee
[Form Mi1-08] (rev 3/24/2022) Pagelof1l







FRONTIERSMAN

AFFIDAVIT OF PUBLICATION

See Proof on Next Page
5751 E. MAYFLOWER CT.
Wasilla, AK 99654
(907) 352-2250 ph
(907) 352-2277 fax

UNITED STATES OF AMERICA, STATE OF
ALASKA, THIRD DIVISION BEFORE ME, THE
UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED BEFORE Benjamin
Borg WHO, BEING FIRST DULY SWORN,
ACCORDING TO LAW, SAYS THAT HE IS THE
LEGAL AD CLERK OF THE PUBLISHED AT
WASILLA AND CIRCULATED THROUGH OUT
MATANUSKA SUSITNA BOROUGH, IN SAID
DIVISION THREE AND STATE OF ALASKA AND
THAT THE ADVERTISEMENT, OF WHICH THE
ANNEXED IS A TRUE COPY, AND THAT THE
RATE CHARGED THEREIN IS NOT IN EXCESS
OF THE RATE CHARGED PRIVATE
INDIVIDUALS, WAS PUBLISHED ON THE
FOLLOWING DAYS:

PUBLICATION DATES:
31 May 2023, 7 Jun 2023, 14 Jun 2023

Notice Name: Cottonmouth Cannabis

VERIFICATION

STATE OF ALASKA
MATANUSKA-SUSITNA BOROUGH

Signed or attested before me on this

Lﬁ\dayofﬂw ,AD.202D.
At MW " NANCY E. DOWNS U 2.

Notary Public
State of Alaska

My Commission Expires
August 25,2023

Notary Public for the state of Alaska
Stephanie Underwood

e -

Cottonmouth Cannabis - Page 1 of 2

e






Cotton Mouth Cannabis Company, LLC. doing business as
Cotton Mouth Cannabis Co., located at 1705 N Winding
Brook Loop, #A3, Palmer, AK 99645-7741 is applying un-
der 3AAC 306.045 for a fransfer of a Limited Marjjuana
Cullivation Facility (3 AAC 306.400), license #15015 to
Catalyst Cultivation, LLC doing business as Catalyst Can-
nabis Company.

Interested persons may object to the application by submit-
ting-a written statement of reasons for the objection to their
local government, thé applicant, and the Alcohol & Mari-
juana Control Office (AMCO) not later than 30 days after
the director has determined the application to be complete
and has given written notice to the local government. Once
an application is determined to be complete, the objection
deadline and a copy of the application will be posted on
AMCOQ's website at hitps/mwww.commerce:alaska.gov/
web/amco. Objections should be sentto AMCO at marijua-
na.licensing@alaska.gov or to 550 W 7th Ave, Suite 1600,
Anchorage, AK 99501.

Frontiersman

Publish Dates: 5/31/23, 6/07/23, 6/14/23

Cottonmouth Cannabis - Page 2 of 2







From: AMCO Local Government Only (CED sponsored)

To: License.Reviews@matsugov.us; Alex Strawn
Cc: Marijuana Licensing (CED sponsored); AMCO Local Government Only (CED sponsored)
Subject: 15015 Transfer of License & 2023-2024 Renewal Application Notices: Cotton Mouth Cannabis Co
Date: Friday, July 28, 2023 3:05:00 PM
Attachments: 15015 dba Cotton Mouth Cannabis Co LG Notice - Transfer.pdf
15015 dba Cotton Mouth Cannabis Co 2023-2024 Complete MJ Renewal Notice - Combo.pdf
image001.png
Hello,

Attached is notice of a transfer of a marijuana cultivation facility as well as notice for the
2023-2024 renewal application.

In case you need to know, this transfer is of a deceased licensee. The Personal
Representative’s attorney is the one to address the questions to. His information is in the
notice.

Respectfully,

Jane P. Sawyer
Program Coordinator
DCCED-Alcohol and Marijuana Control Office

550 W. 7" Avenue, Suite 1600
Anchorage, AK 99501
907-269-0490




mailto:amco.localgovernmentonly@alaska.gov

mailto:License.Reviews@matsugov.us

mailto:alex.strawn@matsugov.us

mailto:marijuana.licensing@alaska.gov

mailto:amco.localgovernmentonly@alaska.gov



THE STATE

"ALASKA

GOVERNOR

MIKE DUNLEAVY

July 28, 2023

Matanuska-Susitna Borough
Attn: Alex Strawn

VIAEmail: alex.strawn@matsugov.us ; license.reviews@ matsugov.us

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

15015

License Type:

Limited Marijuana Cultivation Facility

Physical Address:

1705 N Winding Brook Loop #A3
Palmer, AK 99645-7741

Transferor:

Cotton Mouth Cannabis Company, LLC

Doing Business As:

Cotton Mouth Cannabis Co.

Designated Licensee:

Nicholas Holbrook (deceased) Judith A. Cardaso as Personal Representative

Phone Number:

907-787-9313

Email Address:

judithwhiteman2003@yahoo.com Atty: Jason Brandeis jbrandeis@bhb.com

Transferee:

Catalyst Cultivation, LLC

Doing Business As:

Catalyst Cannabis Company

Designated Licensee:

William Schneider

Phone Number:

907-205-1181

Email Address:

will@catalystcannabisco.com

Transfer of Ownership Application: Nicholas Holbrook (deceased) was the only owner of Cotton Mouth
Cannabis Company, LLC

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045(c)(2). Application documents will be sent to you separately via
ZendTo.

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and
the applicant with a clear and concise written statement of reasons for the protest within 60 days of the
date of this notice and provide AMCO proof of service of the protest upon the applicant. If the protest is
a “conditional protest” as defined in 3 AAC 306.060(d)(2) and the application otherwise meets all the
criteria set forth by the regulations, the Marijuana Control Board may approve the transfer, but require
the applicant to show to the board’s satisfaction that the requirements of the local government have
been met before the director issues the license.




mailto:alex.strawn@matsugov.us


mailto:license.reviews@matsugov.us


mailto:judithwhiteman2003@yahoo.com


mailto:jbrandeis@bhb.com


mailto:will@catalystcannabisco.com





3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS 17.38 as a
result of an ordinance or election conducted under AS 17.38 and 3 AAC 306.200, or when a local
government protests an application on the grounds that the proposed licensed premises are located in a
place within the local government where a local zoning ordinance prohibits the marijuana
establishment, unless the local government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our August 23-24, 2023, meeting.

Sincerely,

7 Y /)
o2 A Wy L

Joan Wilson, Director
amco.localgovernmentonly@alaska.gov





mailto:amco.localgovernmentonly@alaska.gov







GOVERNOR MIKE DUNLEAVY

July 28, 2023

From: marijuana.licensing@alaska.gov ; amco.localgovernmentonly@alaska.gov

Licensee: COTTON MOUTH CANNABIS COMPANY, LLC

DBA: Cotton Mouth Cannabis Co.

VIA email: Judithwhiteman2003@yahoo.com Atty: Jason Brandeis jbrandeis@bhb.com
CC: jbrandeis@BHB.com

Local Government: Matanuska-Susitna Borough

Via Email: License.Reviews@matsugov.us ; alex.strawn@matsugov.us

Community Council: South Lakes — Not active

Via Email: n/a

CC:n/a

Re: Limited Marijuana Cultivation Facility #15015 Combined Renewal Notice

THE STATE Department of Commerce, Community,
and Economic Development

"ALASKA
ALCOHOL & MARIJUANA CONTROL OFFICE

550 West 7™ Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

License Number: #15015

License Type: Marijuana Concentrate Manufacturing Facility
Licensee: COTTON MOUTH CANNABIS COMPANY, LLC
Doing Business As: Cotton Mouth Cannabis Co.

Physical Address: 1705 N Winding

Brook Loop, #A3
Palmer, AK 99645-7741

Designated Licensee: | Nicholas Holbrook (deceased) Judith A. Cardaso as Personal Representative

Phone Number: 907-223-8351
Email Address: Judithwhiteman2003@yahoo.com Atty: Jason Brandeis jbrandeis@bhb.com
X License Renewal Application [1 Endorsement Renewal Application

Dear Licensee:

After reviewing your renewal documents, AMCO staff has deemed the application complete for the purposes

of 3 AAC 306.035(c).

Your application will now be sent electronically, in its entirety, to your local government, your community
council (if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough), and to any
non-profit agencies who have requested notification of applications. The local government has 60 days to

protest your application per 3 AAC 306.060.




mailto:marijuana.licensing@alaska.gov
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At the May 15, 2017 Marijuana Control Board meeting, the board delegated to AMCO Director the
authority to approve renewal applications. However, the board is required to consider this application
independently if you have been issued any notices of violation for this license, if your local government
protests this application, or if a public objection to this application is received within 30 days of this notice
under 3 AAC 306.065.

If AMCO staff determines that your application requires independent board consideration for any reason,
you will be sent an email notification regarding your mandatory board appearance. Upon final approval,
your 2023/2024 license will be provided to you during your annual inspection. If our office determines that
an inspection is not necessary, the license will be mailed to you at the mailing address on file for your
establishment.

Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any
questions.

Dear Local Government:

AMCO has received a complete renewal application and/or endorsement renewal application for a
marijuana establishment within your jurisdiction. This notice is required under 3 AAC
306.035(c)(2). Application documents will be sent to you separately via ZendTo.

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and
the applicant with a clear and concise written statement of reasons for the protest within 60 days of the
date of this notice, and provide AMCO proof of service of the protest upon the applicant.

3 AAC 306.060 states that the board will uphold a local government protest and deny an application for a
marijuana establishment license unless the board finds that a protest by a local government is arbitrary,
capricious, and unreasonable. If the protest is a “conditional protest” as defined in 3 AAC 306.060(d)(2)
and the application otherwise meets all the criteria set forth by the regulations, the Marijuana Control
Board may approve the license renewal, but require the applicant to show to the board’s satisfaction that
the requirements of the local government have been met before the director issues the license.

At the May 15, 2017, Marijuana Control Board meeting, the board delegated to AMCO Director the
authority to approve renewal applications with no protests, objections, or notices of violation. However, if
a timely protest or objection is filed for this application, or if any notices of violation have been issued for
this license, the board will consider the application. In those situations, a temporary license will be issued
pending board consideration.

If you have any questions, please email amco.localgovernmentonly@alaska.gov.

Sincerely,

/f'd’% A Wy Lo
v
{

Joan M. Wilson, Director
907-269-0350




mailto:marijuana.licensing@alaska.gov
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			If you have any questions, please email amco.localgovernmentonly@alaska.gov.














Department of Commerce, Community,

THE STATE and Economic Development

"ALASKA

GOVERNOR MIKE DUNLEAVY

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

July 28, 2023

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
velma.thomas@alaska.gov
ben.roundy@alaska.gov
savannah.ritter@alaska.gov
dawn.wilson@alaska.gov

License Number:

15015

License Type:

Limited Marijuana Cultivation Facility

Physical Address:

1705 N Winding Brook Loop, #A3
Palmer, AK 99645-7741

Transferor (from):

Cotton Mouth Cannabis Company LLC

Doing Business As:

Cotton Mouth Cannabis Co.

Designated Licensee:

Nicholas Holbrook (deceased) Judith A. Cardaso as Personal Representative

Phone Number:

907-787-9313

Email Address:

Judithwhiteman2003@yahoo.com Atty: Jason Brandeis jbrandeis@bhb.com

EIN:

83-3656884

Transferee (to):

Catalyst Cultivation, LLC

Doing Business As:

Catalyst Cannabis Company

Designated Licensee:

William Schneider

Phone Number:

907-205-1181

Email Address:

will@catalystcannabisco.com

Transfer of Ownership: Nicholas Holbrook (deceased) was the only owner of Cotton Mouth Cannabis Company, LLC

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: ] DOR Tax Division
O Employment Security
DATE: PHONE: 0 Workers’ Compensation




mailto:theresa.mitchell@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:ben.roundy@alaska.gov

mailto:savannah.ritter@alaska.gov

mailto:dawn.wilson@alaska.gov

mailto:Judithwhiteman2003@yahoo.com

mailto:jbrandeis@bhb.com

mailto:will@catalystcannabisco.com



COMMENTS: O Compliant/Does not owe tax
0 Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

/ /4
/o A Wy Lo

Joan Wilson, Director



mailto:marijuana.licensing@alaska.gov




THE STATE

"ALASKA

GOVERNOR

MIKE DUNLEAVY

July 28, 2023

Matanuska-Susitna Borough
Attn: Alex Strawn

VIAEmail: alex.strawn@matsugov.us ; license.reviews@ matsugov.us

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

15015

License Type:

Limited Marijuana Cultivation Facility

Physical Address:

1705 N Winding Brook Loop #A3
Palmer, AK 99645-7741

Transferor:

Cotton Mouth Cannabis Company, LLC

Doing Business As:

Cotton Mouth Cannabis Co.

Designated Licensee:

Nicholas Holbrook (deceased) Judith A. Cardaso as Personal Representative

Phone Number:

907-787-9313

Email Address:

judithwhiteman2003@yahoo.com Atty: Jason Brandeis jbrandeis@bhb.com

Transferee:

Catalyst Cultivation, LLC

Doing Business As:

Catalyst Cannabis Company

Designated Licensee:

William Schneider

Phone Number:

907-205-1181

Email Address:

will@catalystcannabisco.com

Transfer of Ownership Application: Nicholas Holbrook (deceased) was the only owner of Cotton Mouth
Cannabis Company, LLC

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045(c)(2). Application documents will be sent to you separately via
ZendTo.

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and
the applicant with a clear and concise written statement of reasons for the protest within 60 days of the
date of this notice and provide AMCO proof of service of the protest upon the applicant. If the protest is
a “conditional protest” as defined in 3 AAC 306.060(d)(2) and the application otherwise meets all the
criteria set forth by the regulations, the Marijuana Control Board may approve the transfer, but require
the applicant to show to the board’s satisfaction that the requirements of the local government have
been met before the director issues the license.



mailto:alex.strawn@matsugov.us

mailto:license.reviews@matsugov.us

mailto:judithwhiteman2003@yahoo.com

mailto:jbrandeis@bhb.com

mailto:will@catalystcannabisco.com



3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS 17.38 as a
result of an ordinance or election conducted under AS 17.38 and 3 AAC 306.200, or when a local
government protests an application on the grounds that the proposed licensed premises are located in a
place within the local government where a local zoning ordinance prohibits the marijuana
establishment, unless the local government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our August 23-24, 2023, meeting.

Sincerely,

7 Y /)
o2 A Wy L

Joan Wilson, Director
amco.localgovernmentonly@alaska.gov




mailto:amco.localgovernmentonly@alaska.gov




Department of Commerce,

THE STATE

Community,
OfAL AS [< A and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

July 27, 2023

Cotton Mouth Cannabis Company, LLC
DBA: Cotton Mouth Cannabis Co.
Via email: jbrandeis@BHB.com

Re: Application Status for License #15015
Dear Applicant:

AMCO has reviewed your transfer application of a licensed marijuana facility. Your application documents appear to be in
order, and it has been determined that your application is complete for purposes of 3 AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government(s), your community council if
your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any non-profit agencies who
have requested notification of applications. The local government(s) has 60 days to protest the issuance of your license or
waive protest.

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized,
and any other delegation by the board. If applicable, we must also wait for the criminal history report for each individual
licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized, or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the August 23-24, 2023, board meeting for Marijuana Control Board consideration.
The meeting agenda gets posted on our website 7 days before the board meeting. Your appearance at the meeting, via
Zoom or telephonic, is required.

The Zoom Meeting information will be on the homepage of our website under MCB Board Meeting here:
https://www.commerce.alaska.gov/web/amco/

Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Soar, A Wi leopn
y

Joan WIllson, Director
907-269-0350



mailto:jbrandeis@BHB.com
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THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

July 28, 2023

State Fire Marshal
Attn: Timothy Fisher, timothy.fisher@alaska.gov
Isobelle Mahoney, isobelle.mahoney@alaska.gov

Department of Environmental Conservation
Attn: Permitting Division
Via email: dec.fsspermit@alaska.gov

License Number: 15015

License Type:

Limited Marijuana Cultivation Facility

Physical Address:

1705 N Winding Brook Loop,#A3
Palmer, AK 99645-7741

Transferor:

Cotton Mouth Cannabis Company, LLC

Doing Business As:

Cotton Mouth Cannabis Co.

Designated Licensee:

Judith A. Cardaso as Personal Representative

Phone Number:

907-205-1181

Email Address:

Judithwhiteman2003 @yahoo.com

Transferee:

Catalyst Cultivation, LLC

Doing Business As:

Catalyst Cannabis Company

Designated Licensee:

William Schneider

Phone Number:

907-205-1181

Email Address:

will@catalystcannabisco.com

X Transfer of Ownership Application

[ Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application (application documents will be sent separately via
ZendTo). Please complete and return this form to the AMCO office at the email below.

REVIEWER: O DEC O Fire Marshal

DATE: PHONE:
COMMENTS:

O Compliant O Non-compliant




mailto:timothy.fisher@alaska.gov

mailto:isobelle.mahoney@alaska.gov
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If you have any questions, please send them to the email address below.

Sincerely,

,\’/?mt /( /{/; /_!/}‘ —

Joan Wilson, Director
marijuana.licensing@alaska.gov
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		If you have any questions, please send them to the email address below.




Department of Commerce,

THE STATE

Community,
OfAL AS [< A and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

July 28, 2023

Cotton Mouth Cannabis Company, LLC
DBA: Cotton Mouth Cannabis Co.
Via email: jbrandeis@BHB.com; will@catalystcannabisco.com; judithwhiteman2003@yahoo.com

Re: Application Status for License #15015
Dear Applicant:

AMCO has reviewed your transfer application of a licensed marijuana facility. Your application documents appear to be in
order, and it has been determined that your application is complete for purposes of 3 AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government(s), your community council if
your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any non-profit agencies who
have requested notification of applications. The local government(s) has 60 days to protest the issuance of your license or
waive protest.

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized,
and any other delegation by the board. If applicable, we must also wait for the criminal history report for each individual
licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized, or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the August 23-24, 2023, board meeting for Marijuana Control Board consideration.
The meeting agenda gets posted on our website 7 days before the board meeting. Your appearance at the meeting, via
Zoom or telephonic, is required.

The Zoom Meeting information will be on the homepage of our website under MCB Board Meeting here:
https://www.commerce.alaska.gov/web/amco/

Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Soar, A Wi leopn
y

Joan WIllson, Director
907-269-0350
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ASSIGNMENT OF LEASE

THIS ASSIGNMENT OF LEASE (“Assignment”) is made on the day executed by
the last signatory hereto by and between Broken Dirt LLC dba Catalyst Cannabis Co.,
an Alaska limited liability company (hereinafter ASSIGNOR) and Catalyst Cultivation,
LLC an Alaska limited liability company (hereinafter “ASSIGNEE”), whose mailing
address is 6967 Laser Drive, Anchorage, Alaska 99504.

The effective date of this Assignment shall be the date that State of Alaska
Limited Marijuana Cultivation Facility License #15015 is transferred to Assignee
(“Effective Date”).

RECITALS

A. Alaska Drywall Investments (hereinafter “LESSOR”) is lessor under that
certain Commercial Lease Agreement dated April 23, 2023 (the “Lease”) with
ASSIGNOR, of real property located at Unit A3, Building A, of Lot 18, Block 1, Winding
Brook Estates, Palmer Recording District, Third Judicial District, State of Alaska,
known as 1705 N Winding Brook Loop Unit A3, Palmer, Alaska, 99645 (the “Leased
Premises”).

B. Pursuant to Section Twenty-Seven of the Lease, LESSOR granted
ASSIGNOR permission to assign its rights under the Lease to ASSIGNOR’S wholly-
owned subsidiaries, including ASSIGNEE.

C. It is now the desire of ASSIGNOR to assign and transfer all its rights,
interests, liabilities and obligations in the Leased Premises to ASSIGNEE, its wholly-
owned subsidiary, and it is the desire of ASSIGNEE to accept all rights, interests,
liabilities and obligations in the Lease with respect to the Leased Premises.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and other good and
valuableconsideration, ASSIGNOR, and ASSIGNEE agree as follows:

1. As of the Effective Date, ASSIGNOR hereby assigns all of its rights,
interests, liabilities and obligations in the Lease with respect to the Leased Premises, to
ASSIGNEE; and ASSIGNEE hereby accepts and assumes all of ASSIGNOR'S rights,
interests, liabilities and obligations in the Lease with respect to the Leased Premises.

2. As of the Effective Date, ASSIGNEE shall at all times henceforth be
considered as the Lessee under the terms of the Lease with respect to the Leased
Premises, and shall perform all of the obligations of Lessee as set forth in the Lease.
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ASSIGNOR BROKEN DIRT LLC dba CATALYST
CANNABIS CO.

Dated: Jul 19,2023 By, (A Setnedes

William Schneider
Its:  Manager

ASSIGNEE CATALYST CULTIVATION, LLC

Dated: Jul 19,2023 By, (A Setnedes

William Schneider
Its:  Manager
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SUBLEASE AGREEMENT

This Sublease Agreement ("Sublease") is dated June 1, 2023 (the “Effective Date”) by and

between Broken Dirt LLC (hereinafter referred to as “Sublessor”), and Cotton Mouth Cannabis
Co. (hereinafter referred to as “Sublessee”) (each a “Party” and collectively the “Parties”).

Sublessor leases the real property and improvements, the address of which is 1705 N

Winding Brook Loop, Units #A1, #A2, and #A3, Palmer, AK 99645 (“Leased Premises”), under
the terms and conditions of that certain Commercial Lease Agreement dated April 23, 2023 with
Alaska Drywall Investments (“Master Lease”).

Sublessor and Sublessee desire to enter into a sublease for a portion of the leased property

subject to the terms and conditions of the Master Lease. The parties agree as follows:

1.

PREMISES. Sublessor in consideration of the lease payments provided in this Sublease, and
other good and valuable consideration, leases to Sublessee a portion of the Leased Premises
identified as Units A2 and A3 (the “Subleased Premises”).

TERM. The Sublease Term of this Agreement shall be up to ninety (90) days and will begin
on the Effective Date and will terminate upon written confirmation that the Cotton Mouth
Cannabis Co. State of Alaska Limited Marijuana Cultivation License # 15015(the “License”)
has transferred to Catalyst Cultivation LLC dba Cannabis Co. In the event that the License
does not transfer within the Sublease Term, the Sublease Term shall be extended upon mutual
agreement of the Parties.

LEASE PAYMENTS. Sublessee shall pay to Sublessor monthly installments of $3.133.33
payable on the first day of each month. Pursuant to that certain Cultivation Management
Agreement of May 15, 2023 between Sublessee and Catalyst Cultivation LLC (“Management
Agreement”), Catalyst Cultivation LLC shall be responsible for all lease payments required
from Sublessee.

SECURITY DEPOSIT. Upon execution of this Agreement Sublessee shall pay a security
deposit of $0.00 (the “Security Deposit”). Sublessor may, but shall not be obligated, to apply
any part of the Security Deposit to cure Sublessee’s default or breach of this Agreement, or to
cover operational or maintenance expenses that Sublessee would otherwise be required to pay.
Within fifteen (15) days after the termination or expiration of this Agreement, if Sublessee has
timely vacated the Premises, then Sublessor shall return any remaining balance of the Security
Deposit, minus any repair expenses, cleaning fees, and/or past due rental amounts or
otherwise.

POSSESSION. Sublessee shall be entitled to possession on the first day of the term of this
Sublease and shall yield possession to Sublessor on the last day of the term of this Sublease,
unless otherwise agreed by both parties in writing.

USE OF PREMISES. Sublessee may use the Premises for the licensed commercial
cultivation of marijuana. The Premises may be used for any other purpose only with the prior
written consent of Sublessor, which shall not be unreasonably withheld. Sublessee shall notify
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Sublessor of any anticipated extended absence from the Premises not later than the first day
of the extended absence. For purposes of clarity, the term “extended absence” means that the
Sublessee is not open for business for more than fourteen (14) consecutive days; provided,
however, that nothing in this provision shall be read to require the Sublessee to be open for
business prior to receiving all necessary approvals required to operate its business, including,
without limitation, approval from the Alaska Alcohol & Marijuana Control Office (“AMCO”).
Subtenant shall otherwise operate in compliance with all applicable terms and conditions of
the Master Lease.

7. LATE PAYMENTS. For any payment that is not paid within fifteen (15) days after its due
date, Sublessee shall pay a late fee of $250.00.

8. UTILITIES: Sublessee shall be responsible for its portion of utilities. Electricity, water, and
sewer are all separately metered and Sublessee is responsible for the costs of its use of the
aforementioned. Sublessee shall be responsible in full for any telephone and internet services
it needs for its intended use. Sublessee shall be responsible for its own garbage disposal.
Pursuant to the Management Agreement, Catalyst Cultivation LLC shall be responsible for
all utilities payments required from Sublessee.

9. PARKING. Sublessor shall provide all parking necessary for the approved uses of the
property and shall provide ADA-compliant accessible spaces if required to do so by law.

10. HOLDOVER. If Sublessee maintains possession of the Premises for any period after the
termination of this Sublease ("Holdover Period"), Sublessee shall pay to Sublessor lease
payment(s) during the Holdover Period at a rate equal to the most recent rate preceding the
Holdover Period. Such holdover shall constitute a month-to-month extension of this Sublease.

11. CUMULATIVE RIGHTS. The rights of the parties under this Sublease are cumulative and
shall not be construed as exclusive unless otherwise required by law.

12. REMODELING OR STRUCTURAL IMPROVEMENTS. Subtenant may not make any
changes, additions, alterations, or improvements to the Premises.

13. ACCESS BY SUBLESSOR AND LESSOR TO PREMISES. Subject to Sublessee's
consent (which shall not be unreasonably withheld), Sublessor and/or Lessor shall have the
right to enter the Premises to make inspections, provide necessary services, or show the unit
to prospective buyers, mortgagees, tenants or workers. However, Sublessor and/or Lessor
does not assume any liability for the care or supervision of the Premises. As provided by law,
in the case of an emergency, Sublessor and/or Lessor may enter the Premises without
Sublessee's consent. During any entry by Sublessor and/or Lessor or its agents on the
premises, Sublessor and/or Lessor agents or employees shall be over the age of 21 and shall
comply with Sublessee’s visitor policy, show government issued ID, wear a visitor badge,
remain in eyesight of a designated Sublessee agent, comply with and sign into the log in sheet
and sign out when leaving the premises, as is required by the Alaska Marijuana Control Board
Regulations. At no time shall Sublessor and/or Lessor have more than five (5) persons enter
the premises.
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14.

15.

16.

17.

18.

19.

20.

INDEMNITY REGARDING USE OF PREMISES. To the extent permitted by law,
Sublessee agrees to indemnify, hold harmless, and defend Sublessor and/or Lessor from and
against any and all losses, claims, liabilities, and expenses, including reasonable attorney fees,
if any, which Sublessor may suffer or incur in connection with Sublessee's possession, use or
misuse of the Premises, except Sublessor and/or Lessor acts or negligence.

COMPLIANCE WITH REGULATIONS. Sublessee shall promptly comply with all laws,
ordinances, requirements and regulations of the federal, state, county, municipal and other
authorities, and the fire insurance underwriters. However, Sublessee shall not by this provision
be required to make alterations to the exterior of the building or alterations of a structural
nature.

MECHANIC’S LIENS. Neither the Sublessee nor anyone claiming through the Sublessee
shall have the right to file mechanic’s liens or any other kind of lien on the Premises and the
filing of this Sublease constitutes notice that such liens are invalid. Further, Sublessee agrees
to (1) give actual advance notice to any contractors, subcontractors or suppliers of goods, labor,
or services that such liens will not be valid, and (2) take whatever additional steps that are
necessary in order to keep the premises free of all liens resulting from construction done by or
for the Sublessee.

THIRD PARTY LIENS. Sublessee shall keep the Leased Premises free and clear from all
third-party liens arising out of the Sublessee’s occupancy of the Leased Premises or the
conduct of the Sublessee’s business operations. Sublessee shall promptly and without demand
by Sublessor cause any such liens to be released by payment, bonding or otherwise without
demand by Sublessor, and shall indemnify Sublessor against losses arising out of any such
claim (including, without limitation, legal fees and court costs). Sublessor shall have the right
at all times to post and keep posted on the Leased Premises any notices permitted or required
by law, or which the Sublessor shall deem proper, for the protection of the Sublessor and the
Leased Premises, and/or any other party having an interest therein, from mechanic's and
materialman's liens. Sublessee shall give Sublessor at least ten (10) days written notice of the
expected date of commencement of any Sublessor and Master Landlord’s approved work
relating to alterations and/or additions to the Leased Premises.

SUBSTANTIAL TAKING. Ifin the determination of Sublessor that part or a substantial part
of the Leased Premises are taken for any public or quasi-public use under any governmental
law, ordinance or regulation, or by right of eminent domain or by purchase in lieu thereof, and
in the determination of Sublessor the taking would prevent or materially interfere with the use
of the Leased Premises for the purpose for which it is then being used, this Lease shall, at the
option of Sublessor, terminate and the rent shall be abated during the unexpired portion of this
Lease effective on the date physical possession is taken by the condemning authority.

ARBITRATION. Any controversy or claim relating to this Sublease, including the
construction or application of this Sublease, shall be resolved pursuant to the Dispute
Resolution provisions of the Management Agreement.

DEFAULT. In the event of a default, Sublessor shall not take into its possession any marijuana
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21.

22.

23.

24,

25.

26.

or marijuana product and shall contact the State of Alaska AMCO prior to any access to the
license premises if Sublessee cannot be reached, abandons the property, or similar event.

NOTICE. Notices under this Sublease shall not be deemed valid unless given or served in
writing and forwarded by mail, postage prepaid, addressed as follows:

SUBLESSOR: Broken Dirt LLC, 6967 Laser Drive, Anchorage, AK 99504
SUBLESSEE: 9814 Gravina Cir., Eagle River, AK 99577

Such addresses may be changed from time to time by either party by providing notice as set
forth above. Notices mailed in accordance with the above provisions shall be deemed received
on the third day after posting.

GOVERNING LAW. This Sublease shall be construed in accordance with the laws of the
State of Alaska.

ENTIRE AGREEMENT/AMENDMENT. This Sublease Agreement contains the entire
agreement of the parties and there are no other promises, conditions, understandings or other
agreements, whether oral or written, relating to the subject matter of this Sublease. This
Sublease may be modified or amended in writing, if the writing is signed by the party obligated
under the amendment.

SEVERABILITY. If any portion of this Sublease shall be held to be invalid or unenforceable
for any reason, the remaining provisions shall continue to be valid and enforceable. If a court
finds that any provision of this Sublease is invalid or unenforceable, but that by limiting such
provision, it would become valid and enforceable, then such provision shall be deemed to be
written, construed, and enforced as so limited.

WAIVER. The failure of either party to enforce any provisions of this Sublease shall not be
construed as a waiver or limitation of that party's right to subsequently enforce and compel
strict compliance with every provision of this Sublease.

BINDING EFFECT. The provisions of this Sublease shall be binding upon and inure to the
benefit of both parties and their respective legal representatives, successors and assigns.

Except to the extent that the terms and conditions of this Sublease Agreement are to the contrary,
all other terms and conditions of the Master Lease and any amendments thereto remain in full force
and effect.
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SUBLESSOR:

Broken Dirt LLC

BY: Witlizim Sehinecter

William Schneider, Manager

SUBLESSEE:

Cotton Mouth Cannabis Co.

Elicn Ancimn

BY' Judith A Cardoso (Jun 13,2023 16:47 AKDT)
Judith Cardoso, Personal Representative for the Estate of Nicholas Holbrook (Sole
Member of Cotton Mouth Cannabis Co.)
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Division of Corporations, Business and Professional Licensing

Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS & PROFESSIONAL

LICENSING

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10034020

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database Download /

Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type
Legal Name
Entity Type:
Entity #:
Status:
AK Formed Date:
Duration/Expiration:
Home State:
Next Biennial Report Due:
Entity Mailing Address:

Entity Physical Address:

Registered Agent

Agent Name:
Registered Mailing Address:

Registered Physical Address:

Name
Broken Dirt LLC
Limited Liability Company
10034020
Good Standing
12/11/2015
Perpetual
ALASKA
1/2/2025
6967 LASER DR, ANCHORAGE, AK 99504

6967 LASER DR, ANCHORAGE, AK 99504

William Schneider
6967 LASER DR, ANCHORAGE, AK 99504

6967 LASER DR, ANCHORAGE, AK 99504

Officials

AK Entity # Name Titles
ANDRE STOIBER Member
BABETTE MILLER Member
CHAD REED Member

1 of2

[_JShow Former
Owned

3.90

5.29

4.59

7/18/2023. 4:37 PM
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Division of Corporations, Business and Professional Licensing

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10034020

AK Entity # Name Titles Owned
Joe Edward Kaiser Member 12.34
JOHN CONNOLLY Member 7.55
Jonathan Hughes Member 3.00
KATHLEEN LAWRENCE Member 0.95
KEITH LOPEZ Member 8.36
KYLER DUNFORD Member 3.87
LARRY GREENSTEIN Member 10.27
RICK MILLER Member 10.00
SAMUEL MILLER Member 4.90
WILLIAM SCHNEIDER Manager, Member 24.98

Filed Documents

Date Filed Type Filing Certificate

12/11/2015 Creation Filing Click to View Click to View

4/18/2016 Initial Report Click to View

11/17/2016 Change of Officials Click to View

11/17/2016 Change of Officials Click to View

1/13/2017 Biennial Report Click to View

7/10/2017 Change of Officials Click to View

12/18/2017 Change of Officials Click to View

1/22/2018 Change of Officials Click to View

2/09/2018 Change of Officials Click to View

3/02/2018 Change of Officials Click to View

8/22/2018 Change of Officials Click to View

2/05/2019 Biennial Report Click to View

11/07/2019 Change of Officials Click to View

12/28/2020 Biennial Report Click to View

10/28/2021 Change of Officials Click to View

12/19/2022 Biennial Report Click to View

2/18/2023 Certificate of Compliance Click to View

7/10/2023 Change of Officials Click to View
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FOURTH AMENDED AND RESTATED OPERATING AGREEMENT
OF BROKEN DIRT, LLC

THIS FOURTH AMENDED OPERATING AGREEMENT is entered into as of
October 11, 2022 (the “Effective Date”) by the Members of Broken Dirt, LLC (the
“Company”). This Agreement amends and restates in its entirety any and all prior
operating agreements of the Company and supersedes any prior agreements.

WHEREAS, the Company was formed as a limited liability company under the laws
of the State of Alaska by the filing on December 11, 2015, of the Articles of Organization
in the office of the Alaska Commissioner of the Department of Commerce, Community
and Economic Development;

WHEREAS, the Members desire to execute this Agreement to provide for their
respective rights, obligations, and duties with respect to the Company, and the
management and governance of the Company;

The undersigned have agreed to operate a limited liability company in accordance
with the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, the undersigned, intending legally to be bound,
agree as follows:

1. DEFINITIONS. Unless the context otherwise specifies or requires,
capitalized terms in this Operating Agreement shall have the respective meanings
assigned to them in this definition section for all purposes of this Operating Agreement.

1.1 “Act” means the Alaska Revised Limited Liability Company Act,
AS 10.50.010, et seq., as amended, and unless the context otherwise requires, applicable
regulations promulgated thereunder.

1.2 “Additional Capital Contribution” means any Capital Contribution
made by any Member after the Initial Capital Contribution pursuant to Section 5.2.

1.3  “Applicable Law” means all state, county and municipal laws,
regulations, administrative codes, policies, licensing schemes, or other legal frameworks
regulating the Regulated Industry, including but not limited to Title 17, Chapter 38 of the
Alaska Statutes and Title 3, Chapter 306 of the Alaska Administrative Code (or such
replacement or successor statutes or codes); provided that if the Regulated Industry
becomes legal at the federal level then Applicable Law shall also include federal laws,
regulations, administrative codes, policies, licensing schemes, or other legal frameworks
regulating the Regulated Industry.

1.4  “Articles of Organization” or “Articles” means the Articles of
Organization filed in accordance with the Act.
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1.5 "Bankruptcy” means, and a Member shall be deemed “Bankrupt’
upon, (i) the entry of a decree or order for relief in an involuntary bankruptcy case where
the Member is the debtor; (ii) the appointment of a receiver, liquidator, assignee,
custodian, trustee, or other similar agent for the Member or for any substantial part of the
Member’s assets or property; (iii) the ordering of the winding up or liquidation of the
Member's affairs; (iv) the filing with respect to the Member of a petition in any involuntary
bankruptcy case, which petition remains undismissed for a period of ninety (90) days; (v)
the commencement by the Member of a voluntary case under any bankruptcy, insolvency,
or other similar law; (vi) the making by the Member of any general assignment for the
benefit of creditors without the consent of the remaining Members; or (vii) the failure by
the Member generally to pay its debts as such debts become due if such failure has an
adverse effect upon the Company.

1.6  “Capital Account” means the separate account established and
maintained for each Member pursuant to Section 5.4.

1.7 “Capital Contribution” means any property or services, including
cash, rendered or contributed to the Company by or on behalf of a Member.

1.8  “Code” means the Internal Revenue Code, as in effect and hereafter
amended and applicable regulations thereunder. Any reference herein to a specific
section of the Code shall be deemed to include reference to any corresponding provisions
of future law,

1.9 “Company” means Broken Dirt, LLC.
1.10 "Dollars" and "$" mean the lawful money of the United States.

1.11  "GAAP” means generally accepted accounting principles set forth in
the opinions and pronouncements of the American Institute of Certified Public
Accountants’ Accounting Principles Board and Financial Accounting Standards Board or
in such other statements by such other entity as may be in general use by significant
segments of the accounting profession.

1.12 “Initial Capital Contribution” means a Member’s initial contribution of
capital as set forth in Section 5.1 and on Exhibit A attached hereto.

1.13  "Majority vote” or “majority of the Members” or “majority vote of the
Percentage Interests” or “majority of the Percentage Interests” means an affirmative vote
of the Members holding more than 50% of the Percentage Interests.

1.14 “"Manager” means Wiliam Schneider (“Schneider”), or his or her
successor as may be appointed pursuant to the terms of this Operating Agreement.

1.15 “Member” or “Members” means the persons listed on the attached
Exhibit A and any other person or entity who shall in the future execute this Operating
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Agreement pursuant to its provisions or applicable law, and be admitted as a Member
pursuant to Section 11.3 of this Operating Agreement.

1.16 “Membership Interest” means the Member's collective rights,
including but not limited to, the Member’s right to share in profits, Member’s right to a
share of Company assets on dissolution of the Company, Member’s voting rights, and
Member's rights to participate in management of the Company.

1.17 “Operating Agreement” means this Amended and Restated
Operating Agreement, as amended or modified, together with all attached addenda,
exhibits, and schedules.

1.18 “Percentage Interest” means a Member's percentage share of
ownership of the Company, as shown on Exhibit A.

1.19 “Person” or “Persons” means any individual, corporation,
partnership, limited liability company, joint venture, trust, estate, or other entity or
organization.

1.20 “Regulated Industry” means any trade in cannabis and cannabis-
related products, services, or other commerce that the Company pursues or engages in
under this Operating Agreement, including growing, manufacturing, and retailing
cannabis and cannabis derivatives and edibles, as well as designing and selling
associated accessories, apparel, artwork, and other products, whether carried out in the
State of Alaska or in any other jurisdiction in which the Company may legally pursue and
carry out the Regulated Industry.

1.21 “"Supermajority vote” or “supermajority of the Members” or
“supermajority vote of the Percentage Interests” or "supermajority of the Percentage
Interests” means an affirmative vote of the Members holding seventy percent (70%) or
more of the Percentage Interests entitled to vote.

2 FORMATION, NAME, PLACE OF BUSINESS.

2.1 Formation of Company. The Members of the Company hereby:

2.1.1  Authorize formation of the Company by the Members as a
limited liability company pursuant to the Act, and further ratify the filing of the Articles of
Organization with the State of Alaska, Department of Community and Economic
Development, Division of Corporations, Business and Professional Licensing;

2.1.2 Confirm and agree to their status as Members of the
Company;

213 Execute this Operating Agreement for the purpose of
confirming the existence of the Company and establishing the rights, duties, and
relationship among the Members, and between the Members and the Company;
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2.1.4 Agree (i) that, if the laws of any jurisdiction in which the
Company transacts business so require, the Company shall appropriately file all
documents necessary for the Company to qualify to transact business under such laws,
and (ii) to execute, acknowledge, and file any amendments to the Articles as may be
required to lawfully operate the Company as a limited liability company.

22 Name of Company. The name of the Company shall be
“Broken Dirt, LLC." The business of the Company may be conducted under any other
name permitted by the Act that is selected by the Members. If the Company does
business under a name other than set forth in its Articles of Organization, then it shall
execute, file, and record any assumed or fictitious name certificates as required by law.

2.3  Place of Business. The principal place of business of the Company
shall be 6967 Laser Drive, Anchorage, Alaska 99504. The Members may change the
principal place of business to such other place within the United States as the Members
may determine from time to time. The Members may establish and maintain other offices
and additional places of business of the Company in or outside the State of Alaska.

2.4  Registered Office and Registered Agent. The name and address of
the initial registered agent of the Company is William Schneider, at 6967 Laser Drive,
Anchorage, Alaska 99504.

2.5 No Partnership Intended for Non-Tax Purposes. The Members do
not intend to form a joint venture or a partnership under the laws of Alaska. The Members
do not intend to be partners to one another or any third party. The Members agree and
acknowledge that the Company is to be treated as a partnership solely for federal and
state income tax purposes.

3. PURPOSES AND POWERS OF COMPANY.

3.1 Purposes. The purposes for which the Company is organized are:

3.11 To operate and/or manage establishments licensed under
Title 3, Chapter 306 of the Alaska Administrative Code; to own real and personal property;
to rent and lease commercial property; and for any other lawful purpose.

3.2  Powers. The Company shall have the power to do any and all lawful
acts for the furtherance of the purposes of the Company and this Operating Agreement.

4. TERM. The Company commenced when the Articles of Organization were
delivered to the Department of Commerce, Community and Economic Development,
Division of Corporations, Business and Professional Licensing. The Company shall
continue in perpetuity until it is dissolved, liquidated, and terminated in conformity with the
provisions of this Operating Agreement or the Act.

FOURTH AMENDED AND RESTATED OPERATING AGREEMENT \ .
OF BROKEN DIRT, LLC PAGE 4 OF 30
01279292.DOCX ‘






5. CAPITAL.

5.1  Capital Contributions of the Members. Upon execution of this
Operating Agreement, each Member will or has contributed to the Company the types
and amounts of Initial Capital Contribution set forth in the attached Exhibit A.

5.2  Additional Capital Contributions of the Members. Upon the
agreement of all of the Members, a Member may make an Additional Capital Contribution.
The Percentage Interest of the Members shall be adjusted to reflect any Additional Capital
Contribution when it is made. No Member shall be required to contribute any additional
capital to the Company and no Member shall have any personal liability for any Additional
Capital Contribution to the Company unless expressly assumed in writing.

5.3  Form of Capital Contributions or Additional Capital Contributions of
the Members. Upon the agreement of all of the Members, any Member, including the
Manager, may make any of the contributions referenced in this Section 5 in kind, or
through services (“Sweat Equity”).

5.4  Capital Accounts. A separate Capital Account shall be established
and maintained for each Member. The Capital Account of each Member shall be
(i) increased by the amount of any Capital Contributions made to the Company by the
Member, (ii) increased or decreased by items of net income or net loss allocated to the
Member pursuant to Section 6.1, and (iii) decreased by any distributions made from the
Company to the Member.

5.5 No Interest on Capital Contributions or Capital Accounts. No
Member shall be entitled to receive any interest on his, her, or its Capital Contribution or
Capital Account balance.

5.6 Loans. Subjectto AS 10.50.140, a Member or an employee of the
Company may, at any time, make or cause a loan to be made to the Company in any
amount and on such terms as agreed to by the Manager, subject to the limitations of
Sections 7.5 and 7.6. Any such approved advances or loans shall not result in any
increase in the amount of such Member's Capital Account or entitle such Member to any
increase in its Percentage Interest. The amounts of such advances or loans shall be a
debt of the Company and shall be payable or collectible only out of the Company’s assets
in accordance with terms and conditions agreed upon by all Members.

5.7  Liability of Members and Manager. Except as otherwise provided in
the Act, the debts, obligations, and liabilities of the Company, whether arising in contract,
tort, or otherwise, shall be solely the debts, obligations, and liabilities of the Company,
and none of the Members or Manager shall be obligated personally for any such debt,
obligation, or liability solely by reason of being a Member or Manager. The failure of the
Company to observe any formalities or requirements relating to the exercise of its powers
or management of its business or affairs under the Act or this Operating Agreement shall
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not be grounds for imposing personal liability on the Members or Manager for liabilities of
the Company.

5.8 Return of Capital. No Member shall have the right to demand or to
receive the return of all or any part of his, her, or its Capital Account or Capital
Contributions to the Company except upon the consent of all Members, upon the
dissolution of the Company, or as may be specifically provided in this Operating
Agreement.

59 THE UNCERTIFICATED LIMITED LIABILITY COMPANY
MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING
AGREEMENT, AND ANY AND ALL RELATED RIGHTS AND OPTIONS OR OTHER
INTERESTS THAT MAY NOW OR HEREAFTER BE DESIGNATED AS SECURITIES
FOR ANY PURPOSE WHATSOEVER, HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS AND
SUCH INTERESTS MAY NOT BE OFFERED OR SOLD UNLESS REGISTERED
UNDER THE SECURITIES ACT OR APPLICABLE STATE SECURITIES LAWS, OR
UNLESS AN EXEMPTION FROM REGISTRATION IS AVAILABLE. THE MEMBERSHIP
INTERESTS ARE SUBJECT TO CERTAIN VOTING AND GOVERNANCE
PROVISIONS, RESTRICTIONS ON TRANSFER, AND OTHER TERMS AND
CONDITIONS SET FORTH IN THIS OPERATING AGREEMENT.

ANY PARTY EXECUTING THIS OPERATING AGREEMENT ACKNOWLEDGES
AND AGREES, AND REPRESENTS AND WARRANTS TO EACH OTHER PARTY TO
THIS OPERATING AGREEMENT, THAT THEY ARE OBTAINING THE MEMBERSHIP
INTERESTS PROVIDED FOR HEREIN FOR THE PURPOSES OF INVESTMENT AND
NOT WITH AN EYE TO DISTRIBUTION, THAT ANY FURTHER SALE OR TRANSFER
OF SUCH SECURITIES IS RESTRICTED BY APPLICABLE SECURITIES LAWS AND
THIS OPERATING AGREEMENT, AND THAT THEY SHALL NOT SELL OR TRANSFER
SUCH MEMBERSHIP INTERESTS WITHOUT (I) REGISTRATION OR EXEMPTION
UNDER THE SECURITIES ACT OF 1933 AND ALL APPLICABLE STATE SECURITIES
LAWS AND (Il) COMPLIANCE WITH THIS OPERATING AGREEMENT,

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

6.1  Allocation of Net Income or Net Loss. The net income or net loss,
other items of income, gains, losses, deductions, and credits, and the taxable income,
gains, losses, deductions, and credits of the Company, if any, for each fiscal year or
portion thereof shall be allocated to the Members in proportion to their Percentage
Interests or, from time to time, as the Members may agree to a different or special
allocation.

6.2  Allocation of Income and Loss with Respect to Company Interests
Transferred. If any Membership Interest is transferred during any fiscal year, the net
income or net loss and other items referred to herein attributable to such Membership
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Interest for such fiscal year shall be allocated between the transferor and the transferee
as of the date of the transfer.

6.3 Distributions. Payments of the Company's profits to the Members
may be made at times and in amounts as are determined by a majority vote of the
Percentage Interests at a properly-noticed meeting for that purpose. Approved
distributions shall be made to the Members in proportion to their Percentage Interest.
There can be no assurance that any such distribution will be made, or if made, will satisfy
the Member’s tax liabilities attributable to allocations of taxable income hereunder.
Distributions may be made in cash or by distributing property in kind.

7. MANAGEMENT AND CONTROL OF BUSINESS.

7.1 Management of the Company. The business and affairs of the
Company shall be managed by a Manager who shall be William Schneider. The Manager
shall hold office until his death, disability, resignation, or removal. Upon the happening of
any of these events, a successor Manager shall be appointed to fill the vacancy by a
majority vote of the Members.

7.2 Appointment and Termination of Chief Executive Officer. The
Members hereby designate the Manager as Chief Executive Officer ("CEQ”"), who shall
hold such office as an employee of the Company and serve in that capacity until his death,
disability, resignation, or removal. The CEO shall be the principal agent of the Company.
Subject to the direction of the terms of this Agreement and an Executive Employment
Agreement to be entered into between the CEO and the Company, the CEO shall have
general supervision of the business and affairs of the Company, co-extensive with the
authority and powers of the Manager as specified hereunder. Grounds for removal of the
CEO shall be the same as those for removal of the Manager.

7.3  Removal of Manager. The Members may remove the Manager and
elect a new Manager only in the event of the Manager’s willful or intentional violation or
reckless disregard of the Manager's duties to the Company, which misconduct shall also
constitute justification for termination of the CEQ’s employment. The determination of
whether such events exist shall be made by a supermajority of the Percentage Interests,
including the Manager if the Manager is also a Member, and shall be final, binding, and
not reviewable unless the decision was based on a material mistake of fact or law or was
arbitrary and capricious.

7.4  Salaries and Contract Rights. The salary, if any, of the Manager
and/or other officers shall be fixed from time to time by the Members, without counting
the vote of the Manager, if the Manager is a Member. The appointment of a Manager or
other officers shall not of itself create contract rights.
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7.5  Duties, Rights, and Powers of the Manager. Except as otherwise
expressly provided in this Operating Agreement, or under applicable law, the Manager
shall have the sole and exclusive right to manage, conduct, and control the business,
affairs, and properties of the Company.

7.5.1 Specific Powers. Without limiting the generality of the
foregoing, the Manager shall have the specific power and authority, on behalf of the
Company, to:

A. Manage the business and affairs of the Company, and to
perform any and all acts or activities customary or incident to the management of the
Company’s business or affairs;

B. Exercise the authority and powers granted to the Company;

C. Take any and all actions necessary to perfect and maintain
the status of the Company as a limited liability company under the Act, including the
filing of such certificates and biennial reports and the taking of all other actions required
for the continuance of the Company under this Act and this Operating Agreement;

D. Preside at meetings of the Members;

E. Sign all bonds, deeds, mortgages, and any other
agreements, and such signature(s) shall be sufficient to bind the Company;

F. Acquire by purchase, lease, or otherwise, any real or
personal property, tangible or intangible;

G. Construct, operate, maintain, finance, and improve, and to
own, sell, convey, assign, mortgage, or lease any real estate and any personal property;

H. Except as provided in Section 7.6, sell, dispose, trade, or
exchange Company assets in the ordinary course of the Company's business:

I.  Purchase liability and other insurance to protect the
Company'’s properties and business:

J. Invest and reinvest Company reserves in short-term
instruments or money market funds;

K. Borrow for and on behalf of the Company, including from
Members, at annual percentage rates of interest not to exceed twenty percent (20%)
and, in connection therewith, execute and deliver instruments to hypothecate,
encumber, and grant security interests in the assets of the Company to secure
repayment of the sums borrowed; subject to Section 5.6 herein, if such borrowing is
from any Member, Manager or employee of the Company;
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L. Prepare minutes of the Members' meetings and keep them
in one or more books provided for that purpose;

M. Authenticate records of the Company;

N. See that all notices are duly given in accordance with the
provisions of this Operating Agreement or as required by law;

O. Be custodian of the corporate records;

P. Keep a register of the post office address and other contact
information of each Member that shall be furnished by such Member;

Q. Have general charge of the Membership Interest and
transfer books of the Company;

R. Report quarterly to Members on the status of the Company's
finances, compliance with applicable regulations, business plan status, and other
relevant matters;

S. Vote any shares or interests in other entities in which the
Company holds an interest;

T. Employ accountants, legal counsel, agents, and other
experts to perform services for the Company;

U. Take all actions necessary or appropriate to accomplish the
Company'’s purposes in accordance with the terms of this Operating Agreement; and

V. Otherwise act in all other matters on behalf of the Company.

7.5.2 In addition to the duties and powers which the Manager may
have in accordance with Section 7.5.1, and except as otherwise specifically limited in this
Operating Agreement or under applicable law, the Manager shall have specific rights and
powers required for the management of the business of the Company, including, the right
to do the following:

A. Establish overall policy decisions with respect to the
business and affairs of the Company;

B. Review and approve annual budgets and operating
guidelines;

C. Approve contracts, agreements, and commitments.of the
Company;
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D. Approve the choice of bank depositories, and approve
arrangements relating to signatories on bank accounts;

E. Approve the choice of the Company’s attorneys,
independent accountants, and any other consultants, including, without limitation,
market consultants, leasing agents, management agents, and advertising and public
relations agents;

F.  Approve any change to the Company’s fiscal year;
G. Approve all distributions to the Members:

H. Approve the conveyance, sale, transfer, assignment,
pledge, encumbrance, or disposal of, or the granting of a security interest in, any assets
of the Company;

I Incurindebtedness or loan or extend credit to any Person in
an amount not to exceed the value of the assets then owned by the Company;

J. Employ, appoint, and remove any Company employee who
is involved in the day-to-day management or business of the Company:

K. Change any accounting principles used by the Company,
except to the extent required by GAAP:;

L. Notify entities owned in whole or in part by the Company of
any changes in ownership of the Company; and

M. Approve any tax elections of the Company.

7.6 Extraordinary Transactions.  Notwithstanding anything to the
contrary in this Operating Agreement, the Manager shall not undertake any of the
following without the approval of a majority, or greater than a majority where otherwise
required by this Operating Agreement, of the Percentage Interests:

7.6.1  Allow the admission of additional Members to the Company;

7.6.2 Allow the Company to borrow money from Members, other
individuals and institutions, at an annual percentage interest rate in excess of twenty
percent (20%), upon approval by a supermajority vote of the Percentage Interests;

7.6.3 Discontinuance of the Company's business;

764 Taking or effecting any action that would render the
Company bankrupt or insolvent or, except as expressly provided in this Operating
Agreement, cause the termination, dissolution, liquidation, or winding-up of the Company;
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7.6.5 Taking or effecting any action that would create a financial
obligation of the Company in excess of $200,000.00 in a single transaction, or exceeding
that amount through a series of related transactions, upon approval by a supermajority
vote of the Percentage Interests;

7.6.6 Creating subsidiaries, entering into joint ventures, filing
lawsuits, or selling assets valued at over $50,000;

7.6.7  Taking or effecting any action constituting a labor agreement
with any employee of the company valued at over $75,000 per year, upon approval by a
supermajority vote of the Percentage Interests; and

7.6.8  Such other matters and decisions as the Members may from
time to time designate by amendment to this Operating Agreement or by resolution
approved by a supermajority vote of the Percentage Interests.

7.7 Conflicts of Interest. Subject to the limitations of AS 10.50.140 and
Section 8.10 hereunder, the Manager, at any time, may engage in and possess interests
in other business ventures of any and every type independently or with others, with no
obligation to offer to the Company or any Member the right to participate therein. The
Company may transact business with any Member or the Manager, subject to the
limitations of AS 10.50.140.

7.8  Business Plan and Budget. Each Fiscal Year, commencing with the
Fiscal Year beginning on January 1, 2023, Manager shall prepare an Annual Business
Plan and Operating Budget for the Company. Each draft budget shall be delivered to the
Members not later than forty-five (45) calendar days after the beginning of the Fiscal Year
in question.

7.9  Third Party Reliance. Third parties dealing with the Company shall
be entitled to rely upon the power and authority of the Manager as set forth herein.

7.10 Liability to Company. Except as otherwise provided in this
Agreement, the Manager shall not be liable, responsible, or accountable in damages or
otherwise to the other Members or to the Company for any acts performed in good faith
and within the scope of authority of the Manager pursuant to this Agreement, unless
otherwise provided in this Agreement; provided, however, that the Manager shall be liable
for violations of laws, for acts and/or omissions to the extent attributable to the Manager's
fraud, willful misconduct, gross negligence, or acts outside its scope of authority, and for
any breach of the Manager's duty of loyalty to the Company or its Members and/or breach
of the Manager’s covenants or obligations under this Agreement.

7.11 Agents. The Manager may designate one or more individuals as
agents of the Company for any purpose. No agent need be a Member. Each agent shall
have the authority and shall perform the duties designated by the Manager. Vacancies
may be filled or new offices created and filled by the Manager. Any agent appointed by
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the Manager may be removed by the Manager whenever, in their sole judgment, the best
interests of the Company would be served. However, such removal shall be without
prejudice to the contract rights, if any, of the person so removed.

8. MEMBERS.

8.1 Members. The Members of the Company are listed on Exhibit A,
which may be revised from time to time, to reflect the addition or withdrawal of Members.

8.2  No Personal Liability. Except as otherwise provided by in the Act, by
law, or expressly in this Agreement, no Member will be obligated personally for any debt,
obligation, or liability, solely by reason of being a Member.

8.3 Member Qualifications and Conditions.

8.31 To be admitted as a Member, a Person shall provide
documentation satisfactory to the Company that (a) the Person is not prohibited under
Applicable Law from directly or indirectly owning or controlling a Membership Interest in
in an entity operating in the Regulated Industry, for any reason, including without
limitation, the residence of such Person, and any criminal history of such Person; and (b)
the Person’s direct or indirect ownership or control of a Membership interest in the
Company would not prevent the Company from obtaining, maintaining, operating under,
renewing, or otherwise enjoying the full benefit of any necessary licenses, permits,
approvals, or other permissions necessary under Applicable Law for the Company to
operate in the Regulated Industry.

8.3.2 It is understood that in order to remain a Member, all
Members shall maintain personal compliance with all Applicable Laws and shall provide
the Company with any and all documentation, verifications, or other aid or assistance as
required or requested for the Company to continue its compliance with Applicable Law.
Violation of this Section subjects a Member to removal for cause pursuant to Section 12.5.

8.3.3 The restrictions in this Section 8 shall not apply in the event
of any occurrence that applies to all Members and which would have the effect of making
all Members removed for cause (as defined in Section 12), such as a change in Applicable
Law that makes it impossible for the Company to legally operate in the Regulated Industry
under Applicable Law.

8.4  Approval of Members. Any action of the Company requiring approval
of the Members, unless otherwise provided in this Agreement, shall require approval by
a majority of the Percentage Interests of the Members.

8.5 Meetings. There shall be quarterly meetings of the Members.
Additional meetings of the Members may be called by fifty percent (50%) of the
Percentage Interests or by the Manager. Meetings shall be held at the principal place of
business of the Company or as designated in the notice or waivers of notice of the
meeting.
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8.5.1 Notice. Notice of any meeting of the Members shall be given
no fewer than five (5) days and no more than thirty (30) days prior to the date of the
meeting. Notices shall be delivered in the manner set forth in Section 15.4 and shall
specify the purpose or purposes for which the meeting is called. The attendance of a
Member at any meeting shall constitute a waiver of notice of such meeting, except where
a Member attends a meeting for the express purpose of objecting to the transaction of
any business because the meeting is not lawfully called or convened.

8.5.2 Quorum. The holders of a majority of the Percentage
Interests, present in person or represented by proxy, shall constitute a quorum for
transaction of business at any meeting of the Members. If the holders of less than a
majority of the Percentage Interests are present at said meeting, the holders of a majority
of the Percentage Interests present at the meeting may adjourn the meeting at any time
without further notice.

8.5.3 Manner of Acting. The act of the holders of a majority of the
Percentage Interests present at a meeting at which a quorum is present shall be the act
of the Members, unless the act of a greater number is required by statute, this Operating
Agreement, or the Articles.

8.6  Action Without Meeting. Unless specifically prohibited by the Articles
or this Operating Agreement, any action required to be taken at a meeting of the Members
may be taken without a meeting if consented to in writing or by electronic transmission by
a majority of the Members, unless the act of a greater number is required by statute, this
Operating Agreement, or the Articles. The Manager shall have the sole discretion to set a
reasonable time period for consideration and voting on any action to be taken without
meeting. A record shall be maintained by the Company of each such action taken without
meeting. Action taken in accordance with this Section 8.6 shall be effective when all
consents necessary to approve the action have been signed, unless the consent specifies
a later effective date. Prompt notice of the taking of the action without a meeting by less
than unanimous consent shall be given in writing to those Members who were entitled to
vote but did not consent in writing.

8.7 Remote Meetings. The Members may participate in and act at any
meeting of Members through the use of electronic communication, conference telephone,
videoconference, the Internet, electronic transmission, or other means by which persons
not physically present in the same location may communicate with and hear each other
on a substantially simultaneous basis. Participation by such remote meeting methods
shall constitute attendance and presence in person at the meeting of the person or
persons so participating. The Members or Manager, whoever called for the meeting, shall
ensure those Members attending remotely have access to any written materials reviewed
at the meeting.

8.8  Proxies. Each Member entitled to vote at a meeting of the Members,
or to express consent or dissent to action in writing without a meeting, may authorize
another person or persons to act for such Member by written proxy. Such proxy shall be
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transmitted to the Manager or deposited at the principal offices of the Company not less
than twenty-four (24) hours before a meeting is held or action is taken. However, in the
presence of exigent circumstances, notice of proxy may be accepted by the Manager, in
the Manager’s sole discretion, at any reasonable time prior to the meeting or action taken
on an item. No proxy shall be valid after eleven (11) months from the date of its execution,
unless otherwise provided in the proxy.

8.9  Voting of Interests. Each Member shall be entitled to vote according
to the percentage of his or her Membership Interest in the Company upon each matter
submitted to a vote of the holders thereof. Those Members holding a Membership Interest
as spouses shall designate one spouse to vote the entire Membership Interest held by
the spouses. Membership Interests held by tenants of the entirety shall be voted as a
single Membership Interest and may not be divided.

8.10 Other Activities of Members: Restrictions on Competition.

8.10.1 Any Member, or any affiliate thereof, may have other
business interests or may engage in other business ventures of any nature or description
whatsoever, whether currently existing or hereafter created, subject to the limitations of
AS 10.50.140, to the extent applicable to such Member. No Member, or affiliate thereof,
shall incur any liability to the Company as a result of their or its pursuit of such other
permitted business interests, ventures, and competitive activity, and neither the Company
nor the other Members shall have any right to participate in such other business ventures
or to receive or share in any income or profits derived therefrom, subject to the limitations
of AS 10.50.140, to the extent applicable to such Member.

8.10.2 As joint owners of a closely held limited liability company, all
Members agree to act in good faith towards all other Members when voting or deciding
on issues affecting the Company, and each Member has an affirmative duty to fully
disclose all potential conflicts of interest to the other Members prior to any vote. Unless
approved by all of the remaining Members entitled to vote, any Member with a conflict of
interest may not vote on the issue in question.

8.10.3 Notwithstanding the foregoing, no Member may have other
business interests or may engage in other business ventures of any nature that competes,
directly or indirectly, with the business of the Company without the prior written consent
of a supermajority of the Percentage Interests of the Company. As used in this paragraph,
the terms “compete” and “business of the Company” shall mean: own a direct or indirect
financial interest in, or operate, a “marijuana cultivation facility” a “retail marijuana store,”
a "marijuana product manufacturing facility,” or a “marijuana concentrate manufacturing
facility,” as those terms are defined under Title 3, Chapter 306 of the Alaska Administrative
Code, within one hundred (100) miles of the Municipality of Anchorage. Violation of this
Section subjects a Member to removal for cause pursuant to Section 12.5.

8.11 Other than the duties as a Member of the Company listed in this
Operating Agreement no Member shall be required or expected to provide labor or
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services to the Company with respect to the day-to-day business activities of the
Company without compensation for such labor or services on terms and conditions to be
agreed to between the Member and the Company.

9. INDEMNIFICATION.

9.1 Right of Indemnification. In accordance with the Act and this
Operating Agreement, the Company shall indemnify, defend, and hold harmless any
person who is a Member, Manager, or other officer of the Company, and the person’s
officers, directors, partners, joint venturers, employees, or agents (individually, in each
case, an “Indemnitee”) to the fullest extent permitted by law, from and against any and all
losses, claims, demands, costs, damages, liabilities (joint or several), expenses of any
nature (including costs, attorneys’ fees and disbursements), judgments, fines,
settlements, and other amounts arising from any and all claims, demands, actions, suits,
or proceedings, whether civil, criminal, administrative, or investigative, in which the
Indemnitee may be involved or threatened to be involved, as a party or otherwise, arising
out of or incidental to the business or activities of or relating to the Company, regardless
of whether the Indemnitee continues to be a person who is a Member, Manager, or other
officer of the Company, or the person’s officers, directors, partners, joint venturers,
employees, or agents, at the time any such liability or expense is paid or incurred.
However, this provision shall not eliminate or limit the liability of an Indemnitee (i) for any
breach of the Indemnitee’s duty of loyalty to the Company or the Members, (ii) for acts or
omissions which involve intentional misconduct or a knowing violation of law, or (iii) for
any transaction from which the Indemnitee received any improper personal benefit.

9.2 Advances of Expenses. Expenses incurred by an Indemnitee in
defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall
be advanced by the Company prior to the final disposition of such claim, demand, action,
suit, or proceeding, upon receipt by the Company of an undertaking by or on behalf of the
Indemnitee to repay such amount, if it shall be determined in a judicial proceeding or a
binding arbitration that such Indemnitee is not entitled to be indemnified as authorized in
this Section 9.

9.3  Other Rights. The indemnification provided by this Section 9 shall
be in addition to any other rights to which an Indemnitee may be entitled under any
agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to an
action in the Indemnitee’s capacity as a Member, Manager, or other officer of the
Company, or any affiliate thereof, and as to an action in another capacity, and shall
continue as to an Indemnitee who has ceased to serve in such capacity and shall inure
to the benefit of the heirs, successors, assigns, and legal representatives of the
Indemnitee.

9.4  Insurance. The Company may purchase and maintain insurance on
behalf of the Members, the Manager, and such other persons as the Members shall
determine against any liability that may be asserted against or expense that may be
incurred by such persons in connection with the offering of interests in the Company or

FOURTH AMENDED AND RESTATED OPERATING AGREEMENT
OF BROKEN DIRT, LLC | PAGE 15 OF 30
01279292.DOCX






the business or activities of the Company, regardless of whether the Company would
have the power to indemnify such persons against such liability under the provuslons of
this Operating Agreement.

10. BANK ACCOUNTS, BOOKS AND RECORDS, STATEMENTS, TAXES,
FISCAL YEAR.

10.1 Bank Accounts. To the extent reasonably practicable, all funds of the
Company shall be deposited in the Company’'s name in such checking and savings
accounts, time deposits, certificates of deposit, mutual funds, money market instruments,
or other accounts as shall be designated by the Manager from time to time. The Manager
shall arrange for the appropriate conduct of such account or accounts, or such other
mechanisms for managing funds of the Company.

10.2 Books and Records. The Manager shall keep, or cause to be kept,
accurate books and records showing the financial condition of the Company, including
copies of the Company’s financial statements and the federal, state, and local tax returns
of the Company for at least the most recent six (6) fiscal years. All Members shall have
access to the books and records at any reasonable time during regular business hours
and shall have the right to copy said records at such Member's expense.

10.2.1 Where Maintained. The books, accounts, and records of the
Company at all times shall be maintained at the Company's principal office or at such
other place authorized by the Manager.

10.2.2 Fiscal Year. The fiscal year of the Company for all purposes
shall be the calendar year. The Manager shall have authority to change the beginning
and ending dates of the fiscal year.

10.3 Accounting Decisions. All decisions as to accounting matters shall
be made by the Manager, subject to the provisions herein.

10.4 Tax Matters Member. The Manager shall be the Company's tax
matters partner ("Tax Matters Member"). The Tax Matters Member shall have all powers
and responsibilities of a "tax matters partner” as defined in Section 6231 of the Code.
The Tax Matters Member shall keep all Members informed of all notices from government
taxing authorities that may come to the attention of the Tax Matters Member. The
Company shall pay and be responsible for all reasonable third-party costs and expenses
incurred by the Tax Matters Member in performing those duties. A Member shall be
responsible for any costs incurred by the Member with respect to any tax audit or tax-
related administrative or judicial proceeding against any Member, even though it relates
to the Company. The Tax Matters Member shall not compromise any dispute with the
Internal Revenue Service without the approval of a majority of the Members.

10.5 Tax Elections. The Manager shall have the authority to make all
Company elections permitted under the Code, including, without limitation, elections of
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methods of depreciation and elections under Section 754 of the Code. The decision to
make or not make an election shall be at the Manager’s sole and absolute discretion.

10.6 Title to Company Property. All real and personal property acquired
by the Company shall be acquired and held by the Company in its name.

11. TRANSFER AND CONVERSION OF MEMBERSHIP INTERESTS, AND
THE ADDITION, SUBSTITUTION, AND WITHDRAWAL OF MEMBERS.

11.1 Transfer of Membership Interests.

11.1.1 Definition of Transfer. The term “transfer,” when used in this
Section 11 with respect to a Membership Interest, shall include any sale, assignment, gift,
pledge, hypothecation, mortgage, exchange, or other disposition. However, a “transfer’
shall not include any pledge, mortgage, or hypothecation of or granting of a security
interest in a Membership Interest in connection with any financing obtained on behalf of
the Company.

11.1.2 Void Transfers. No Membership Interest shall be
transferred, in whole or in part, except in accordance with the terms and conditions set
forth in this Section 11. Any transfer or purported transfer of any Membership Interest not
made in accordance with this Section 11 shall be void ab initio.

11.2 Restrictions of Transfers.

11.2.1 Consent Required. No Member may transfer all or any
portion of or any interest or rights in his or her Membership Interest or his or her Capital
Account without: (i) the express written consent of non-transferring Members then holding
a majority of the Percentage Interests; or (ii) following the procedures outlined in Section
11.2.4. Each Member acknowledges the reasonableness of this prohibition in view of the
relationship of the Members.

11.2.2 Substitution. Any transferee of a Membership Interest shall
become a Substituted Member upon (i) satisfaction of the requirements of Section 11.2.1;
(i) the transferee agreeing to be bound by all the terms and conditions of the Articles and
this Operating Agreement; (iii) the transferee providing documentation satisfactory to the
Company that the transferee is a resident of the State of Alaska, and is otherwise
permitted to own the Membership Interests pursuant to applicable laws, including without
limitation, Title 3, Chapter 306 of the Alaska Administrative Code; and (iv) receipt of any
necessary regulatory approvals. Unless and until a transferee is admitted as a
Substituted Member, the transferee shall have no right to exercise any of the powers,
rights, and privileges of a Member hereunder. A Member who has transferred his or her
Membership Interest shall cease to be a Member upon transfer of the Member’s entire
Membership Interest and thereafter shall have no further powers, rights, and privileges
as a Member hereunder except as provided in Section 9.
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11.2.3 Dealing with Members. The Company, the Manager, each
Member, and any other person or persons having business with the Company need deal
only with Members who are admitted as Members or as substituted Members of the
Company, and they shall not be required to deal with any other person by reason of
transfer by a Member, except as otherwise provided in this Operating Agreement. In the
absence of the substitution (as provided herein) of a Member for a transferring Member,
any payment to a Member or to a Member's successors or assigns shall acquit the
Company of all liability to any other persons who may be interested in such payment by
reason of an assignment by such Member.

11.2.4 Right of First Refusal. In the event that one Member wishes
to transfer all or part of its Membership Interest in the Company, and in the absence of
the express written consent of non-transferring Members then holding a majority of the
Percentage Interests, the transferring Member shall first make the Membership Interest
available to the other Member(s) in the manner set forth below in this Section 11.2.4.

A.  The right of a Member to transfer its Membership Interest in
the Company to any third party is expressly conditioned upon such transferring Member
first offering to transfer his or her Membership Interest to the remaining Member(s) for the
same price and upon the same terms as the proposed transfer to a person or entity not a
Member of the Company. The procedure for this right of first refusal shall be as follows:

1. Prior to any proposed transfer of Membership Interest,
the transferring Member shall send each of the remaining Members a copy of the
proposed agreement between the transferring Member and the proposed transferee and
notify the remaining Members of the transferring Member’s intention to enter such
agreement and make such transfer. The remaining non-transferring Members shall each
have the right, within thirty (30) calendar days of receipt of such notice, to acquire the
transferring Member's interest on the same terms as the proposed agreement.

2. If more than one non-transferring Member elects to
purchase the transferring Member's Membership Interest, then the Percentage Interest
that each such electing Member shall be entitled to purchase shall be determined by
agreement among the electing non-transferring Members. Or, if the electing non-
transferring Members are unable to so agree, then the offered membership interest shall
be split in equal percentage among the non-transferring members who elected to
purchase the membership interest.

=, If the remaining Member(s) do not acquire the interest
of the transferring Member, the transferring Member may then transfer his or her interest
in the Company to the person or entity named in the proposed agreement; provided that
such transfer is on the same terms and conditions and for the same price set forth in the
proposed agreement sent to the remaining Members.

11.2.5 Family Transfer. Notwithstanding the foregoing, each
Member shall have the right, without the consent of the other Members of the Company,
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to assign of all of its Membership Interest to either the spouse of the Member or to the
direct descendant of the Member (the "Family Assignee"). Such Family Assignee, upon
written notice to the Company and satisfaction of the conditions of Section 11.2.2, shall
become a substituted Member of the Company with all rights and obligations of a Member
under this Agreement. Such Assignment to a Family Assignee shall not be construed to
be a sale or transfer subject to the provisions of Section 11.2.

11.3 Admission of Additional Members. The admission of additional
members to the Company through the sale, issuance, or other conveyance of
Membership Interest by the Company, is not considered a transfer of Membership Interest
under this Section 11. Subject to the terms of this Agreement, additional Persons may be
admitted as Members of the Company under this Section 11,3 at such time and on such
terms as may be deemed appropriate by a supermajority vote of the Percentage Interests.
To be admitted as a Member, a Person shall agree in writing to be bound by this
Agreement and provide documentation satisfactory to the Company that the transferee is
a resident of the State of Alaska, and is otherwise permitted to own the Membership
Interests pursuant to applicable laws, including without limitation, Title 3, Chapter 306 of
the Alaska Administrative Code. The Members understand that, in the event of the
admission of a new member, the then existing Members' Percentage Interests shall be
reduced pro rata in amounts that equal the amount of the new member’s Percentage
Interest.

12.  WITHDRAWAL AND DISSOCIATION OF A MEMBER.

12,1 Voluntary Withdrawal. In the event that a Member anticipates a
change to their eligibility to remain a Member pursuant to Section 8.2, believes it would
be in the best interest of the Company to no longer be a Member of the Company, or no
longer wishes to be a Member of the Company for any other reason, any Member who
holds less than twenty percent (20%) of the Percentage Interests may voluntarily
withdraw from the Company. Any Member who holds more than twenty percent (20%) of
the Percentage Interests may voluntarily withdraw from the Company upon approval of a
Majority of the remaining Members. In either instance, the withdrawing Member will be
liable to the remaining Members for any damages incurred by the Company and
remaining Members including, but not limited to, the loss of future earnings. The voluntary
withdrawal of a Member will have no effect upon the continuance of the Company
business and the withdrawing Member’s interest shall be transferred to the remaining
Members on a pro rata basis consistent with their then-current Percentage Interests. The
withdrawing Member shall not be entitled to compensation, accrued distributions, or
repayment of Capital Contributions without the express written consent of a majority of
the remaining Members. If such majority elects to provide compensation for the interest
of the withdrawing Member, the Members will serve written notice of such election upon
the withdrawing Member within thirty (30) days after receipt of the withdrawing Member's
notice of intention to withdraw, including the purchase price and method and schedule of
payment for the withdrawing Member’s Membership Interest, if any. The purchase amount
of any buyout of a Member’s interest under this Section 12.1 shall be no greater than the
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Book Value of the withdrawing Member's Membership Interest as defined in Section 13
below.

12.2 |nvoluntary Withdrawal. The involuntary withdrawal of a Member will
have no effect upon the continuance of the Company business and the Company will not
be dissolved following such occurrence. Events leading to the involuntary withdrawal of
a Member from the Company will include, but not be limited to: death of a Member;
Member mental incapacity; Member disability preventing reasonable participation in the
Company; Member incompetence; Member bankruptcy; and other involuntary levy or
transfer of a Member's Membership Interest by judicial order or otherwise. Any Member
(or its appropriate representative) who experiences an event leading to involuntary
withdrawal (the “Affected Member”) shall notify the Company in writing of the event and
the date of the event. In the absence of such notice, the other Members may give notice
to the Affected Member’s representative, or upon notice of any involuntary levy or transfer
of a Member’s Interest by judicial order or otherwise, then within thirty (30) days of such
notice, such Member shall either give written assurances that such event has not
occurred, or has been cured. Failure to timely respond shall be deemed effective as notice
of intent for compulsory sale.

12.2.1 Compulsory Sale of Affected Member's Interest. In the event
of such occurrence as described in Section 12.2, the Company first, and then the
remaining Members thereafter, shall have the right either to purchase all (but not less
than all) of the Affected Member's Membership Interest (the “Estate Interest”), or to admit
the Affected Member’s distributees or beneficiaries into the Company as Substituted
Members. If the Company or any remaining Members elect to purchase the Estate
Interest, the Company will serve written notice of such election, including the purchase
price and method and schedule of payment for the Estate Interest upon: the Affected
Member, if not declared legally incompetent; the guardian of the disabled Affected
Member, if one has been appointed; or the deceased Affected Member's spouse,
personal representative, executor, administrator, trustee, committee, or analogous
fiduciary (collectively the “Legal Representative”) within fifteen (15) days after making
such election.

12.2.2 Purchase by the Company. Within sixty (60) days after the
receipt of notice under Section 12.2, the remaining Members shall meet, and upon the
majority approval of the remaining Members (without counting the Membership Interest
of the Affected Member), the Estate Interest shall be purchased by the Company for a
purchase price equal to the Fair Market Value of the Estate Interest determined according
to the provisions of Section 12.2.4, less the amount, if any, of any unpaid additional
contributions or commitments of the Affected Member. The Purchase Price of such
interest shall be paid by the Company to the Legal Representative of the Affected Member
in immediately available funds within sixty (60) days of determination of the Fair Market
Value of the Estate Interest or, at the Company's option, said debt may be evidenced by
a promissory note bearing interest at the Prime Rate, which shall be due and payable
upon the earlier of (i) expiration of five (5) years or (ii) the sale or disposition of all of the
Company Property. The Estate Interest purchased by the Company shall be divided
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proportionately amongst the remaining Members on a pro rata basis according to their
then-current Percentage Interests.

12.2.3 Purchase by the Members. If the Company elects not to
purchase the Estate Interest pursuant to Section 12.2.2, the Estate Interest shall be
purchased for the Fair Market Value of the Estate Interest by any Member who gives
notice to the Company within fifteen (15) days of the Company’s election to not purchase
the Estate Interest. If more than one Member exercises its option (the “Exercising
Members”), the Membership Interest and the corresponding Purchase Price shall be
divided amongst and apportioned to the Exercising Members in equal amounts or in such
other proportion as the Exercising Members shall agree upon. The purchase price of such
interest shall be paid by the Exercising Member or Members to the Legal Representative
in immediately available funds within sixty (60) days of determination of the Fair Market
Value.

12.2.4 Purchase Price. The Fair Market Value of an Affected
Member’s Estate Interest to be purchased by the Company or any Member or Members,
shall be determined by agreement between the Legal Representative and the Company;,
which agreement is subject to approval by a majority of the remaining Members. For this
purpose, the Fair Market Value of the Estate Interest shall be computed as the amount
that could reasonably be expected to be realized by the Affected Member upon the sale
of the Company in the ordinary course of business at the time of the event leading to the
involuntary withdrawal listed in Section 12.2. If the Legal Representative and the
Company cannot agree upon the Fair Market Value of the Estate Interest within thirty (30)
days of the date notice is provided per Section 13.4, the Fair Market Value shall be
determined by appraisal, as follows:

A. The Company and the Legal Representative each to choose
one appraiser qualified to conduct business valuations and the first two appraisers so
chosen to choose a third appraiser. The decision of a majority of the appraisers as to
the fair market value of such Estate Interest shall be final and binding and may be
enforced by legal proceedings. The Legal Representative and the Company shall each
compensate the appraiser appointed by it and the compensation of the third appraiser
shall be born equally by such parties.

12.2.5 Transfer to Beneficiaries. If the Company and/or Members
do not elect to purchase the Estate Interest pursuant to Sections 12.2.2 and 12.2.3 or do
not provide notice of such election within 90 days after acquiring knowledge of the death
or disability of the Affected Member, then the Company shall admit the Affected Member’s
distributee, beneficiary, or heir into the Company as Substituted Member pursuant to
Section 11.2.2, but such substitution will be exempt from the requirement of Section
11.2.2(j).

12.2.6 |Ineligible Beneficiary. In the event that the Affected
Member’s distributees, beneficiaries, or heirs do not or will not comply with the terms of
Section 11.2.2; are not permitted or eligible to own the Estate Interest pursuant to
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applicable laws or Section 8.2 of this Agreement; or do not become so eligible within sixty
(60) days following notice that the Company and/or the Members elected to not purchase
the Estate Interest, then the Estate Interest shall not transfer to the distributee or
beneficiary and the Legal Representative shall convey the Estate Interest to a third party
who shall be admitted as an Substitute Member pursuant to Section 11.2.2, but such
substitution will be exempt from the requirement of Section 11.2.2(i). In the event that no
Substitute Member is admitted or has admission as a Substitute Member pending within
180 days after the Company acquired knowledge of the death or disability of the Affected
Member, the Estate Interest shall transfer to the Company, to be divided proportionately
amongst the remaining Members on a pro rata basis according to their then-current
Percentage Interests, and the purchase price shall be the Book Value of the Estate
Interest, as defined in Section 15. The purchase price of the Estate Interest under this
section shall be paid by the Company to the Legal Representative in immediately
available funds within sixty (60) days of determination of the Book Value or, at the
Company's option, said debt may be evidenced by a promissory note bearing interest at
the Prime Rate, which shall be due and payable upon the earlier of (i) expiration of five
(5) years or (i) the sale or disposition of all of the Company Property. The Estate Interest
purchased by the Company shall be divided proportionately amongst the remaining
Members on a pro rata basis according to their then-current Percentage Interests.

12.3 Removal of a Member for Cause. A Member may be removed for
cause upon a majority vote of the remaining Percentage Interests. The expulsion of such
Member will have no effect upon the continuance of the Company business. The
remaining Members shall give notice to the Expelled Member of their removal as a
Member. Upon the giving of such notice, the Expelled Member's Membership Interest and
right to participate in the management and conduct of the Company's business is
terminated. A Member removed for cause shall not be entitled to compensation, accrued
distributions, or repayment of Capital Contributions without the express written consent
of a supermajority of the Percentage Interests.

12.3.1 A Member may be removed for cause in the case of any of
the following:

A. The Member engaged in wrongful conduct that adversely
and materially affected the Company's business;

B. The Member engaged in criminal, illegal or other acts of
malfeasance, gross negligence, prohibited self-dealing or embezzlement:

C. The Member did not maintain compliance with the Member
Qualifications and Conditions listed in Section 8.2, including failure to provide the
Company with any and all documentation, verifications, or other aid or assistance as
required or requested for the Company to continue its compliance with Applicable Law;

D. Ifitis unlawful, or inconsistent with applicable regulations,
to carry on the company’s business with the Member;
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E. The Member willfully or persistently committed a material
breach of the Operating Agreement or a duty owed to the Company or the other
members of the Company, including the Member’s duty of loyalty and duty of care or
engagement in a business venture that competes with the business of the Company
under Section 8.9;

F. The Member engaged in conduct relating to the Company’s
business which makes it not reasonably practicable to carry on business with the
Member;

G. Operation of Law against a Member or a legal judgment
against a Member that can reasonably be expected to bring the business or societal
reputation of the Company into disrepute; or

H. There has been a transfer of substantially all of the
Member’s Interest not in accordance with this Operating Agreement.

12.3.2 The determination of whether such events exist shall be
made by a majority of the Percentage Interests, and shall be final, binding, and not
reviewable unless the decision was based on a material mistake of fact or law or was
arbitrary and capricious.

12.4 On any purchase and sale made pursuant to this section, a
dissociated Member will only have liability for Company obligations that were incurred
during their time as a Member. Immediately upon purchase of a withdrawing Member's
interest, the Company will prepare, file, serve, and publish all notices required by law to
protect the withdrawing Member from liability for future Company obligations. Where the
remaining Members have purchased the interest of a dissociated Member, the purchase
amount will be paid in full, but without interest, within 180 days of the date of withdrawal.
The Company will retain exclusive rights to use of the trade name and firm name and all
related brand and model names of the Company.

12.5 The remaining Members retain the right to seek all available legal
damages from a dissociated Member where the dissociation resulted from a malicious or
criminal act by the dissociated Member or where the dissociated Member had breached
their fiduciary duty to the Company or was in breach of this Agreement or had acted in a
way that could reasonably be foreseen to bring harm or damage to the Company or to
the reputation of the Company.

13. BOOK VALUE.

13.1 The term “Book Value” means the book value, computed in
accordance with GAAP, of a Member's Percentage Interest in the Company as of the end
of the last full taxable year immediately preceding the year in which the event giving rise
to the need for valuation occurred. Notwithstanding anything contained in this Agreement
to the contrary, the computation of Book Value shall be subject to the following provisions:
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13.1.1 Book Value shall not include any proceeds collected or
collectible by the Company under any policy or policies of life or disability insurance
insuring the life or disability of a Member, as a resuit of the death or disability of a Member.

13.1.2 No additional allowance of any kind shall be made for the
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”) of
the Company other than the aggregate dollar amount for any of those Intangible Assets
appearing on the most recent balance sheet of the Company prior to the date on which
Book Value is to be determined.

13.1.3 Reserves for contingent liabilities shall not be treated as a
liability for purposes of determining Book Value.

13.1.4 No adjustment shall be made to Book Value as a result of
any event occurring subsequent to the date as of which Book Value is to be determined.

13.1.5 Anything contained in this Agreement to the contrary
notwithstanding, Book Value shall be calculated for the purposes of this Agreement on an
accrual basis even if the Company shall have used a different accounting method for that
or any prior period.

13.1.6 Book Value shall be determined by the outside accountants
regularly employed by the Company. If no such regularly-employed accountants can be
agreed upon by a supermajority vote of the Percentage Interests, then the Manager shall
select the appropriate accountants to determine Book Value of the Company.

14. DISSOLUTION, LIQUIDATION, AND TERMINATION.

14.1 Events Causing Dissolution. The Company shall be dissolved and
shall commence winding up its affairs upon the first to occur of any of the following events:

14.1.1 The consent in writing to dissolve and wind up the affairs of
the Company by all of the Members;

14.1.2 The sale or other disposition by the Company of all or
substantially all of the Company’s assets and the collection of all amounts derived from
any such sale or other disposition, including all amounts payable to the Company under
any promissory notes or other evidences of indebtedness taken by the Company and the
satisfaction of contingent liabilities of the Company in connection with such other
disposition (unless the Members shall elect to distribute such indebtedness to the
Members in liquidation);

14.1.3 The occurrence of any default that, under the Act, would
cause the dissolution of the Company or that would make it unlawful for the business of
the Company to be continued.
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14.2 Winding Up. Upon the dissolution of the Company, the Manager
shall wind up the Company’s affairs and satisfy the Company’s liabilities. The Manager
shall liquidate all of the Company property and assets as quickly as possible consistent
with obtaining the full fair market value of said property and assets. During this period,
the Manager shall continue to operate the Company, and all of the provisions of this
Operating Agreement shall remain in effect. The Manager shall notify all known creditors
and claimants of the dissolution of the Company in accordance with the provisions of the
Act.

14.3 Final Distribution. The proceeds from the liquidation of the Company
shall be distributed as follows:

14.3.1 First, to creditors, including Members who are creditors, until
all of the Company’s debts and liabilities are paid and discharged (or provisions are made
for payment thereof); and

14.3.2 The balance, if any, to the Members, in proportion to their
Percentage Interests as of the date of such distribution, after giving effect to all
contributions, distributions, and allocations for all periods.

14.4 Distributions in Kind. In connection with the termination and
liquidation of the Company, the Manager shall attempt to sell all of the Company property
and assets. To the extent that property or assets are not sold, each Member will receive
his or her Percentage Interest of any distribution in kind. Any property or assets
distributed in kind upon liquidation of the Company shall be valued on the basis of an
independent appraisal or by supermajority of the Members, and treated as though the
property or assets were sold and the cash proceeds distributed.

14.5 No Recourse Against Other Members. The Members shall look
solely to the assets of the Company for the return of their investment, and, if the property
remaining after the payment or discharge of the debts and liabilities of the Company is
insufficient to return such investment, no Member shall have any recourse against any
other Member.

14.6 Deficit Capital Accounts. Notwithstanding anything to the contrary
contained in this Operating Agreement, and notwithstanding any custom or rule of law to
the contrary, any Member with a deficit in the Member’'s Capital Account shall not be
obligated to contribute such amount to the Company to bring the balance of such
Member’s Capital Account to zero.

14.7 Articles of Dissolution. On completion of the distribution of Company
property and assets as provided herein, the Company is terminated, and the Members
(or such other person or persons as the Act may require or permit) shall file articles of
dissolution with the appropriate state agency, cancel any other filings made pursuant to
the Act, and take such other actions as may be necessary to terminate the Company.
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15. GENERAL PROVISIONS.

15.1 Compliance with Act. The Members and the Manager agree not to
take any action or fail to take any action which, considered alone or in the aggregate with
other actions or events, would result in the termination of the Company under the Act.

15.2  Lawful Purpose. When used throughout this Operating Agreement,
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for
under the laws of the State of Alaska, irrespective of issues related to federal law or the
laws of any other state.

15.3 Additional Actions and Documents. The Members and the Manager
agree to take or cause to be taken such further actions, to execute, acknowledge, deliver,
and file, or cause to be executed, acknowledged, delivered, and filed, such further
documents and instruments, and to use best efforts to obtain such consents, as may be
necessary or as may be reasonably requested to fully effectuate the purposes, terms, and
conditions of this Operating Agreement, whether before, at, or after the closing of the
transactions contemplated by this Operating Agreement.

15.4  Notices. Any notice hereunder to any Member or the Manager shall
be in writing and shall be effective when actually delivered at the address found on
Exhibit A or at such other address as they may have designated by written notice received
by the other parties to this Operating Agreement.

15.5 Severability. If a court of competent jurisdiction finds any provision
of this Operating Agreement to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity. However, if the
offending provision cannot be so modified, it shall be stricken and all other provisions of
this Operating Agreement in all other respects shall remain valid and enforceable.

15.6 Survival. It is the express intention and agreement of the Members
that all covenants, agreements, statements, representations, warranties, and indemnities
made in this Operating Agreement shall survive the execution and delivery of this
Operating Agreement.

15.7 Waiver. No delay on the part of a Member or the Manager in the
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or remedy preclude other or further exercise
of any other right, power, or remedy.

15.8 Amendments. This Agreement may be amended only upon by
approval by a supermajority vote of the Percentage Interests. No amendment, or waiver
of, or consent with respect to, any provision of this Operating Agreement shall be effective
unless it shall be in writing and signed and delivered by a Supermajority of the Percentage
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Interests. The rights and remedies herein expressly provided are cumulative and not
exclusive of any other rights or remedies which a Member or the Company would
otherwise have at law or in equity or otherwise.

15.9 Computations. When any calculation or other accounting
computation is to be made for the purpose of this Operating Agreement, that calculation,
to the extent applicable and except as otherwise specified in this Operating Agreement,
shall be made in accordance with GAAP in effect at the time.

15.10 Binding Effect. = Subject to any provisions hereof restricting
assignment, this Operating Agreement shall be binding upon and shall inure to the benefit
of the Members and their respective successors and assigns.

15.11 Limitation on Benefits of this Operating Agreement. Subject to
Section 8, it is the explicit intention of the Members that no person other than the
Members and the Company is or shall be entitled to bring any action to enforce any
provision of this Operating Agreement against any Member or the Company, and that the
covenants, undertakings, and agreements set forth in this Operating Agreement shall be
solely for the benefit of, and shall be enforceable only by, the Members (or their respective
successors and assigns as permitted hereunder) and the Company.

156.12 Captions. Section captions used in this Operating Agreement are for
convenience only and shall not affect the construction of this Operating Agreement.

15.13 Governing Law. This Operating Agreement is a contract made under
and governed by the laws of the State of Alaska. All obligations and rights of the parties
stated herein shall be in addition to, and not in limitation of, those provided by applicable
law.

15.14 Integration. This Operating Agreement (including the Exhibits
hereto) and the Articles of Organization represent the entire agreement between the
Members with respect to the transactions contemplated herein, and supersede all prior
oral or written agreements, commitments, or understandings with respect to the matters
provided for herein.

15.16 Counterparts. This Operating Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be deemed
to be an original and all of which counterparts taken together shall constitute but one and
the same instrument. Signature and acknowledgment pages may be detached from the
counterparts and attached to a single copy of this Operating Agreement to form one
document.

15.16 Strict Construction. It is the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitled to
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the benefit of any favorable interpretation or construction of any term or provision hereof
under any rule or law.

15.17 Legal Representation. The Members acknowledge (i) that
Birch Horton Bittner & Cherot (the “Firm”) has not represented any individual Member in
connection with the drafting of this Operating Agreement and the Firm only represents
Broken Dirt, LLC and no other parties with respect to this Operating Agreement; and (ii)
all of the parties to this agreement have been advised to, and have been provided with
the opportunity to, seek the advice of their own independent legal and tax counsel with
respect to the terms of this Operating Agreement.

[signalures appear on the following page]
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IN WITNESS WHEREOF, following adoption of this Operating Agreement by the
Members, the Members have executed this Operating Agreement effective as of the
date first set forth above.

Date:

Date:

Date:

Date:

Date:

Date:

Date:

JOHN CONNOLLY

Nov 22, 2022

KYLER DUNFORD
Kuier Danfora

Nov 28, 2022

LARRY GREENSTEIN
ZeXM

Nov 28, 2022

JONATHAN HUGHES

Nov 22,2022

KATHLEEN LAWRENCE

Kattloon

Nov 22,2022

KEITH LOPEZ

Nov 22,2022

RICK MILLER

Nov 22,2022

Date:

Date:

Date:

Date:

Date:

Date:

JOE EDWARD KAISER

Nov 23, 2022

BABETTE MILLER

Nov 24, 2022

SAMUEL MILLER

Nov 22, 2022

CHAD REED
Y2

Nov 22, 2022

WILLIAM SCHNEIDER
Williiame Sedneiten

Nov 23, 2022

ANDRE STOIBER

Nov 29, 2022
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EXHIBIT A
COMPANY PERCENTAGE INTEREST BY MEMBER
Members' Percentage Interests (percentage values) as of the Effective Date of this
Agreement are reflected in the table shown below:

OWNERSHIP MAILING ADDRESS Capital

MEMBER NAME | pERCENTAGE E-MAIL ADDRESS Contribution

12115 Heritage Circle
0
John Connolly 7.55% Anchorage, AK 99516

connollynorth@gmail.com

15943 Bridgeview Drive
Anchorage, AK 99516
kcalvind@gmail.com

Kyler Dunford 3.87%

. 3708 W 63rd Avenue
Q,
Larry Greenstein 10.27% Anchorage, AK 99502

ak.larry.greenstein@gmail.com

16240 Headlands Circle
Jonathan Hughes 3.00% Anchorage, AK 99516

jonalanhughes@yahoo.com

rd ¥

rs@ak.net

; 6800 MacBeth Drive

0
Keith Lopez 8.36% Anchorage, AK 99516
klopez5360@yahoo.com

318 Davos Road
Anchorage, AK 99587
joe.e.kaiser@gmail.com

Joe Edward Kaiser 12.34%

401 Egavik Drive
Anchorage, AK 99503
b1976m@hotmail.com

Babette Miller* 5.29%

401 Egavik Drive
Anchorage, AK 99503
ramanch@msn.com

Rick Miller* 10.00%

; 171 Shelly Marie Circle
sammiller012@gmail.com

2221 Muldoon Road, #589
Anchorage, AK 99504
alaskan.reed907@gmail.com

Chad Reed 4.59%

6967 Laser Drive
Anchorage, AK 99504
will@catalystcannabisco.com

William Schneider 24.98%

8120 Harvest Circle
Anchorage, AK 99502
dre1268@yahoo.com

Andre Stoiber 3.90%

*The totals listed for these individuals reflect a pending transfer of 10.00% Membership Interest from
Babette Miller to Rick Miller. As of the Effective Date, Babette Miller holds a 15.29% Membership Interest
and Rick Miller has no Membership Interest in the Company.
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Division of Corporations, Business and Professional Licensing https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10114675

1 of2

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database Download /
Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type Name
Legal Name Catalyst Cultivation, LLC

Entity Type: Limited Liability Company
Entity #: 10114675
Status: Good Standing

AK Formed Date: 9/28/2019
Duration/Expiration: Perpetual
Home State: ALASKA

Next Biennial Report Due: 1/2/2025

Entity Mailing Address: 6967 LASER DRIVE, ANCHORAGE, AK 99504

Entity Physical Address: 6967 LASER DRIVE, ANCHORAGE, AK 99504

Registered Agent

Agent Name: William Schneider
Registered Mailing Address: 6967 LASER DRIVE, ANCHORAGE, AK 99504

Registered Physical Address: 6967 LASER DRIVE, ANCHORAGE, AK 99504

Officials

Show Former
AK Entity # Name Titles Owned
10034020 Broken Dirt LLC Member 100.00

Filed Documents

7/18/2023. 4:35 PM
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Division of Corporations, Business and Professional Licensing https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10114675

Date Filed Type Filing Certificate
9/28/2019 Creation Filing Click to View Click to View
9/28/2019 Initial Report Click to View

12/28/2020 Biennial Report Click to View

12/19/2022 Biennial Report Click to View

2/18/2023 Certificate of Compliance Click to View

COPYRIGHT © STATE OF ALASKA - DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC DEVELOPMENT -
CONTACT US

2 of 2 7/18/2023. 4:35 PM
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Date Filed: 09/28/2019
State of Alaska, DCCED

THE STATE

FOR DIVISION USE ONLY
OJ(ALASKA

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 + Email: corporations@alaska.gov

Website: corporations.alaska.gov

Articles of Organization

Domestic Limited Liability Company

Web-9/28/2019 1:47:36 PM
1 - Entity Name

Legal Name: Catalyst Cultivation, LLC

2 - Purpose

Cultivation and sale of crops, and any other lawful purpose.
3 - NAICS Code

111998 - ALL OTHER MISCELLANEOUS CROP FARMING
4 - Registered Agent

Name: William Schneider
Mailing Address: 6967 Laser Drive, Anchorage, AK 99504
Physical Address: 6967 Laser Drive, Anchorage, AK 99504
5 - Entity Addresses
Mailing Address: 6967 Laser Drive, Anchorage, AK 99504

Physical Address: 6967 Laser Drive, ANCHORAGE, AK 99504

6 ~ Management

The limited liability company is managed by its members.

7 - Officials
Name Address % Owned Titles
William Schneider Organizer

Name of person completing this online application

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named ¢
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who fi
the commissioner that are known to the person to be false in matenial respects are guilty of a class A misdemeanor. C
you have read this and understand it.

Name: Jason Brandeis

Page 1 of 1











Alaska Business License # 2092989

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

This is to certify that

Catalyst Cannabis Company

6967 Laser Drive, Anchorage, AK 99504
owned by
Catalyst Cultivation, LLC
is licensed by the department to conduct business for the period

December 19, 2022 to December 31, 2024
for the following line(s) of business:

11 - Agriculture, Forestry, Fishing and Hunting

This license shall not be taken as permission to do business in the state without having
complied with the other requirements of the laws of the State or of the United States.

This license must be posted in a conspicuous place at the business location.
It is not transferable or assignable.

Julie Sande
Commissioner






OPERATING AGREEMENT
OF CATALYST CULTIVATION, LLC

This OPERATING AGREEMENT OF CATALYST CULTIVATION LLC
("Operating Agreement”) is entered into as of JANUARY 12, 2021 (the “Effective Date”),
by BROKEN DIRT LLC, as Member of CATALYST CULTIVATION LLC (the
"Company").

WHEREAS, the Company was formed as a limited liability company under the
laws of the State of Alaska by the filing on September 28, 2019 of the Articles of
Organization in the office of the Alaska Commissioner of the Department of Commerce,
Community and Economic Development;

WHEREAS, the Members desire to execute this Operating Agreement to provide
for their respective rights, obligations, and duties with respect to the Company, and the
management and governance of the Company;

The undersigned have agreed to operate a limited liability company in
accordance with the terms and subject to the conditions set forth in this Operating
Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, the undersigned, intending legally to be
bound, agree as follows:

1. DEFINITIONS. Unless the context otherwise specifies or requires, the
terms in this Operating Agreement shall have the respective meanings assigned to them
in this definition section for all purposes of this Operating Agreement.

1.1 “Act” means the Alaska Revised Limited Liability Company Act,
AS 10.50.010, et seq., as amended, and unless the context otherwise requires,
applicable regulations promulgated thereunder.

1.2  “Additional Capital Contribution” means any Capital Contribution
made by any Member after the Initial Capital Contribution pursuant to Section 5.2.

1.3  “Articles of Organization” or “Articles” means the Articles of
Organization filed in accordance with the Act.

1.4  “Bankruptcy” means, and a Member shall be deemed “Bankrupt’
upon, (i) the entry of a decree or order for relief in an involuntary bankruptcy case where
the Member is the debtor; (ii) the appointment of a receiver, liquidator, assignee,
custodian, trustee, or other similar agent for the Member or for any substantial part of
the Member’s assets or property; (iii) the ordering of the winding up or liquidation of the
Member’s affairs; (iv) the filing with respect to the Member of a petition in any
involuntary bankruptcy case, which petition remains undismissed for a period of nir
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(90) days; (v) the commencement by the Member of a voluntary case under any
bankruptcy, insolvency, or other similar law; (vi) the making by the Member of any
general assignment for the benefit of creditors without the consent of the remaining
Members; or (vii) the failure by the Member generally to pay its debts as such debts
become due if such failure has an adverse effect upon the Company.

1.5 “Capital Account” means the separate account established and
maintained for each Member pursuant to Section 5.4.

1.6  “Capital Contribution” means any property or services, including
cash, rendered or contributed to the Company by or on behalf of a Member.

1.7 “Code” means the Internal Revenue Code, as in effect and
hereafter amended and applicable regulations thereunder. Any reference herein to a
specific section of the Code shall be deemed to include reference to any corresponding
provisions of future law.

1.8  “Company” means Catalyst Cultivation, LLC.

1.9 “Dissociation” means a Member’s written notice to the Company of
three (3) months, of his or her or its intention to cease residing in the State of Alaska; or
the remaining Members’ determination that such Member is barred as a matter of
Alaska law from owning Membership Interests.

1.10 "Dollars" and "$" mean the lawful money of the United States.

1.11 "Effective Date" means the date of governmental or regulatory
approval of any required licensure of the corporations or business entities in which the
Company possesses shares or other ownership interests.

1.12 “GAAP” means generally accepted accounting principles set forth in
the opinions and pronouncements of the American Institute of Certified Public
Accountants’ Accounting Principles Board and Financial Accounting Standards Board or
in such other statements by such other entity as may be in general use by significant
segments of the accounting profession.

1.13 “Initial Capital Contribution” means a Member’s initial contribution of
capital as set forth in Section 5.1 and on Exhibit A attached hereto.

1.14 “Majority vote of the Membership Interests” or “majority of the
Membership Interests” means affirmative vote by more than 50% of the Membership
Interests entitled to vote.

1.15  “Member” or “Members” means the persons listed on the attached
Exhibit A and any other person or entity who shall in the future execute this Operatina
Agreement pursuant to its provisions or applicable law.
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1.16 “Membership Interest” means the percentage ownership interest of
a Member in the Company.

1.17 “Operating Agreement” means this Second Amended and Restated
Operating Agreement, as amended or modified, together with all attached addenda,
exhibits, and schedules.

1.18 “Percentage Interest” means a Member's percentage share of
ownership of the Company, as shown on Exhibit A.

1.19 “Person” or “Persons” means any individual, corporation,
partnership, limited liability company, joint venture, trust, estate, or other entity or
organization.

1.20 “Supermajority vote of the Membership Interests” or “supermajority
of the Membership Interests” means affirmative vote by 70% or more of the Membership
Interests entitled to vote.

2. FORMATION, NAME, PLACE OF BUSINESS.

2.1 Formation of Company. The Members of the Company hereby:

2.1.1  Authorize formation of the Company by the Members as a
limited liability company pursuant to the Act, and further ratify the filing of the Articles of
Organization with the State of Alaska, Department of Community and Economic
Development, Division of Corporations, Business and Professional Licensing;

2.1.2 Confirm and agree to their status as Members of the
Company;

2.1.3 Execute this Operating Agreement for the purpose of
confirming the existence of the Company and establishing the rights, duties, and
relationship among the Members, and between the Members and the Company;

2.1.4 Agree (i) that, if the laws of any jurisdiction in which the
Company transacts business so require, the Company shall appropriately file all
documents necessary for the Company to qualify to transact business under such laws,
and (ii) to execute, acknowledge, and file any amendments to the Articles as may be
required to lawfully operate the Company as a limited liability company.

2.2 Name of Company. The name of the Company shall be “Catalyst
Cultivation, LLC.” The business of the Company may be conducted under any other
name permitted by the Act that is selected by the Members. If the Company does
business under a name other than set forth in its Articles of Organization, then it shall
execute, file, and record any assumed or fictitious name certificates as required by law.
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2.3 Place of Business. The principal place of business of the Company
shall be 6967 Laser Drive, Anchorage, Alaska 99504. The Members may change the
principal place of business to such other place within the United States as the Members
may determine from time to time. The Members may establish and maintain other
offices and additional places of business of the Company in or outside the State of
Alaska.

2.4 Registered Office and Registered Agent. The name and address of
the initial registered agent of the Company is William Schneider, 6967 Laser Drive,
Anchorage, Alaska 99504.

2.5 No Partnership Intended for Non-Tax Purposes. The Members do
not intend to form a joint venture or a partnership under the laws of Alaska. The
Members do not intend to be partners to one another or any third party. The Members
agree and acknowledge that the Company is to be treated as a partnership solely for
federal and state income tax purposes.

3. PURPOSES AND POWERS OF COMPANY.

3.1 Purpose. The Company is organized to conduct any or all lawful
affairs for which a limited liability company is organized under AS 10.50.

3.2 Powers. The Company shall have the power to do any and all
lawful acts for the furtherance of the purposes of the Company and this Operating
Agreement.

4, TERM. The Company commenced when the Articles of Organization were
delivered to the Department of Commerce, Community and Economic Development,
Division of Corporations, Business and Professional Licensing. The Company shall
continue in perpetuity until it is dissolved, liquidated, and terminated in conformity with
the provisions of this Operating Agreement or the Act.

5. CAPITAL.

5.1  Initial Capital Contributions of the Members. Upon execution of this
Operating Agreement, each Member will or has contributed to the Company the types
and amounts of Initial Capital Contribution set forth in the attached Exhibit A.

5.2 Additional Capital Contributions of the Members. Upon the
agreement of all of the Members, a Member may make an Additional Capital
Contribution. The Percentage Interest of the Members shall be adjusted to reflect any
Additional Capital Contribution when it is made. No Member shall be required to
contribute any additional capital to the Company and no Member shall have any
personal liability for any Additional Capital Contribution to the Company unless
expressly assumed in writing.
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5.3  Form of Capital Contributions or Additional Capital Contributions of
the Members. Upon supermajority vote of the Members, any Member may make any of
the contributions referenced in this Section 5 in kind, or through services (“‘Sweat
Equity”); provided, however, that such in kind or Sweat Equity Capital Contributions or
Additional Capital Contributions shall be valued as agreed by a supermajority vote of
the Members and shall also be made subject to the terms of any definitive agreement(s)
regarding the purchase of the applicable Membership Interests.

5.4  Capital Accounts. A separate Capital Account shall be established
and maintained for each Member. The Capital Account of each Member shall be
(i) increased by the amount of any Capital Contributions made to the Company by the
Member, (ii) increased or decreased by items of net income or net loss allocated to the
Member pursuant to Section 6.1, and (iii) decreased by any distributions made from the
Company to the Member.

55 No Interest on Capital Contributions or Capital Accounts. No
Member shall be entitled to receive any interest on his, her, or its Capital Contribution or
Capital Account balance.

5.6 Loans. Subject to AS 10.50.140, a Member or an employee of the
Company may, at any time, make or cause a loan to be made to the Company in any
amount and on such terms as all Members agree. Any such approved advances or
loans shall not result in any increase in the amount of such Member’s Capital Account
or entitle such Member to any increase in its Percentage Interest. The amounts of such
advances or loans shall be a debt of the Company and shall be payable or collectible
only out of the Company’s assets in accordance with terms and conditions agreed upon
by all Members.

5.7 Liability of Members. Except as otherwise provided in the Act, the
debts, obligations, and liabilities of the Company, whether arising in contract, tort, or
otherwise, shall be solely the debts, obligations, and liabilities of the Company, and
none of the Members shall be obligated personally for any such debt, obligation, or
liability solely by reason of being a Member. The failure of the Company to observe any
formalities or requirements relating to the exercise of its powers or management of its
business or affairs under the Act or this Operating Agreement shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.

5.8 Return of Capital. No Member shall have the right to demand or to
receive the return of all or any part of his, her, or its Capital Account or Capital
Contributions to the Company except upon the consent of all Members, upon the
dissolution of the Company, or as may be specifically provided in this Operating
Agreement.

59 THE UNCERTIFICATED LIMITED LIABILITY COMPANY
MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
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1933, AS AMENDED OR ANY STATE SECURITIES LAWS AND MAY NOT BE
OFFERED OR SOLD, UNLESS REGISTERED UNDER THE SECURITIES ACT OR
APPLICABLE STATE SECURITIES LAWS, OR UNLESS AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THE MEMBERSHIP INTERESTS ARE SUBJECT TO
CERTAIN VOTING AND GOVERNANCE PROVISIONS, RESTRICTIONS ON
TRANSFER, AND OTHER TERMS AND CONDITIONS SET FORTH IN THIS
OPERATING AGREEMENT.

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

6.1 Allocation of Net Income or Net Loss. The net income or net loss,
other items of income, gains, losses, deductions, and credits, and the taxable income,
gains, losses, deductions, and credits of the Company, if any, for each fiscal year or
portion thereof shall be allocated to the Members in proportion to their Percentage
Interests or, from time to time, as the Members may agree to a different or special
allocation.

6.2  Allocation of Income and Loss With Respect to Company Interests
Transferred. If any Membership Interest is transferred during any fiscal year, the net
income or net loss and other items referred to herein attributable to such Membership
Interest for such fiscal year shall be allocated between the transferor and the transferee
as of the date of the transfer.

6.3  Distributions. Distributions to Members may be made at such times
and in such amounts as determined by the Members. Distributions shall be made to
Members in proportion to their Percentage Interests. Distributions may be made in
cash.

7. MANAGEMENT.

7.1  Management of the Company. The Members have the exclusive
right to manage the Company’s business. Accordingly, except as otherwise specifically
limited in this Operating Agreement or under applicable law, the Members shall: (i)
manage the affairs and business of the Company; (ii) exercise the authority and powers
granted to the Company; and (iii) otherwise act in all other matters on behalf of the
Company.

7.2 Member's Representatives. Each Member that is an entity other
than an individual shall designate a representative or representatives who shall have
authority to represent the Member at all meetings of Members and vote on behalf of the
Member. A Member shall provide written notice of any change in the designation of the
Member’s Representative to all other Members. Broken Dirt, LLC’s Representative is its
Manager. Broken Dirt LLC’s Representative is authorized to execute all documents and
take all actions on behalf of the Company. The signature of Broken Dirt's Manager shall
constitute the signature of the Company and shall be binding upon the Company.
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8. MEMBERS.
8.1  Members. The Members of the Company are listed on Exhibit A.

8.2 Meetings. There shall be quarterly meetings of the Members.
Additional meetings of the Members may be called by fifty percent (50%) of the
Percentage Interests. Meetings shall be held at the principal place of business of the
Company or as designated in the notice or waivers of notice of the meeting.

8.2.1 Notice. Notice of any meeting of the Members shall be
given no fewer than five (5) days and no more than thirty (30) days prior to the date of
the meeting. Notices shall be delivered in the manner set forth in Section 17.4 and shall
specify the purpose or purposes for which the meeting is called. The attendance of a
Member at any meeting shall constitute a waiver of notice of such meeting, except
where a Member attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.

8.2.2 Quorum. The holders of a majority of the Percentage
Interests, present in person or represented by proxy, shall constitute a quorum for
transaction of business at any meeting of the Members. If the holders of less than a
majority of the Percentage Interests are present at said meeting, the holders of a
majority of the Percentage Interests present at the meeting may adjourn the meeting at
any time without further notice.

8.2.3 Manner of Acting. The act of the holders of a majority of
the Percentage Interests present at a meeting at which a quorum is present shall be the
act of the Members, unless the act of a greater number is required by statute, this
Operating Agreement, or the Articles.

8.3 Action Without Meeting. Unless specifically prohibited by the
Articles, any action required to be taken at a meeting of the Members may be taken
without a meeting if consent in writing, setting forth the action so taken, is signed by a
supermajority of the Members. Prompt notice of the taking of the action without a
meeting by less than unanimous consent shall be given in writing to those Members
who were entitied to vote but did not consent in writing.

8.4  Telephonic Meetings. The Members may participate in and act at
any meeting of Members through the use of a conference telephone or other
communications equipment by means of which all persons participating in the meeting
can hear each other. Participation in such meeting shall constitute attendance and
presence in person at the meeting of the person or persons so participating. The
Member, or whoever called for the meeting, shall ensure those Members attending
remotely have access to any written materials reviewed at the meeting.

8.5 Proxies. Each Member entitled to vote at a meeting of Members or
to express consent or dissent to action in writing without a meeting may authoriz
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another person or persons to act for such Member by written proxy. Such proxy shall be
deposited at the principal offices of the Company not less than twenty-four (24) hours
before a meeting is held or action is taken. No proxy shall be valid after eleven
(11) months from the date of its execution, unless otherwise provided in the proxy.

8.6 Voting of Interests. Each Member shall be entitled to vote
according to his or her Membership Interest in the Company upon each matter
submitted to a vote of the holders thereof. Those Members holding a Membership
Interest as husband and wife shall designate one spouse to vote the entire Membership
Interest held by the husband and wife. Membership Interests held by tenants of the
entirety shall be voted as a single Membership Interest and may not be divided.

8.7 Other Activities of Members; Restrictions on Competition. A
Member, or any affiliate thereof, may have other business interests or may engage in
other business ventures of any nature or description whatsoever, whether currently
existing or hereafter created, and may compete, directly or indirectly, with the business
of the Company. No Member, or affiliate thereof, shall incur any liability to the Company
as a result of its pursuit of such other permitted business interests, ventures, and
competitive activity, and the Company shall not have any right to participate in such
other business ventures or to receive or share in any income or profits derived
therefrom.

9. INDEMNIFICATION.

9.1 Right of Indemnification. In accordance with the Act and this
Operating Agreement, the Company shall indemnify, defend, and hold harmless any
person who is a Member, or other officer of the Company, and the person’s officers,
directors, partners, joint venturers, employees, or agents (individually, in each case, an
“Indemnitee”) to the fullest extent permitted by law, from and against any and all losses,
claims, demands, costs, damages, liabilities (joint or several), expenses of any nature
(including costs, attorneys’ fees and disbursements), judgments, fines, settlements, and
other amounts arising from any and all claims, demands, actions, suits, or proceedings,
whether civil, criminal, administrative, or investigative, in which the Indemnitee may be
involved or threatened to be involved, as a party or otherwise, arising out of or incidental
to the business or activities of or relating to the Company, regardless of whether the
Indemnitee continues to be a person who is a Member, or other officer of the Company,
or the person’s officers, directors, partners, joint venturers, employees, or agents, at the
time any such liability or expense is paid or incurred. However, this provision shall not
eliminate or limit the liability of an Indemnitee (i) for any breach of the indemnitee’s duty
of loyalty to the Company or the Members, (ii) for acts or omissions which involve
intentional misconduct or a knowing violation of law, or (iii) for any transaction from
which the Indemnitee received any improper personal benefit.
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9.2 Advances of Expenses. Expenses incurred by an Indemnitee in
defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall
be advanced by the Company prior to the final disposition of such claim, demand,
action, suit, or proceeding, upon receipt by the Company of an undertaking by or on
behalf of the Indemnitee to repay such amount, if it shall be determined in a judicial
proceeding or a binding arbitration that such Indemnitee is not entitled to be indemnified
as authorized in this Section 9.

9.3  Other Rights. The indemnification provided by this Section 9 shall
be in addition to any other rights to which an Indemnitee may be entitled under any
agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to
an action in the Indemnitee’s capacity as a Member, or other officer of the Company, or
any affiliate thereof, and as to an action in another capacity, and shall continue as to an
Indemnitee who has ceased to serve in such capacity and shall inure to the benefit of
the heirs, successors, assigns, and legal representatives of the Indemnitee.

9.4 Insurance. The Company may purchase and maintain insurance
on behalf of the Members and such other persons as the Members shall determine
against any liability that may be asserted against or expense that may be incurred by
such persons in connection with the offering of interests in the Company or the business
or activities of the Company, regardless of whether the Company would have the power
to indemnify such persons against such liability under the provisions of this Operating
Agreement.

10. BANK ACCOUNTS, BOOKS AND RECORDS, STATEMENTS, TAXES,
FISCAL YEAR.

10.1 Bank Accounts. To the extent reasonably practicable, all funds of
the Company shall be deposited in the Company’s name in such checking and savings
accounts, time deposits, certificates of deposit, mutual funds, money market
instruments, or other accounts as shall be designated by the Members from time to
time. The Members shall arrange for the appropriate conduct of such account or
accounts, or such other mechanisms for managing funds of the Company.

10.2 Books and Records. The Members shall keep, or cause to be kept,
accurate books and records showing the financial condition of the Company, including
copies of the Company’s financial statements and the federal, state, and local tax
returns of the Company for at least the most recent six (6) fiscal years. All Members
shall have access to the books and records at any reasonable time during regular
business hours and shall have the right to copy said records at such Member’s
expense.

10.2.1 Where Maintained. The books, accounts, and records of
the Company at all times shall be maintained at the Company’s principal office or at
such other place authorized by the Members.
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10.2.2 Fiscal Year. The fiscal year of the Company for all
purposes shall be the calendar year. The Members shall have authority to change the
beginning and ending dates of the fiscal year.

10.3 Accounting Decisions. All decisions as to accounting matters shall
be made by the Members subject to the provisions herein.

10.4 Tax Matters Member. By a Majority Vote of the Members, the
Company may from time to time designate or remove a Tax Matter Member. The Tax
Matter Member shall be the designated person acting on behalf of the Company in
matters with the IRS.

10.5 Tax Elections. The Members shall have the authority to make all
Company elections permitted under the Code, including, without limitation, elections of
methods of depreciation and elections under Section 754 of the Code. The decision to
make or not make an election shall be at the Members’ sole and absolute discretion.

10.6 Title to Company Property. All real and personal property acquired
by the Company shall be acquired and held by the Company in its name.

11. TRANSFER AND CONVERSION OF MEMBERSHIP INTERESTS, AND
THE ADDITION, SUBSTITUTION, AND WITHDRAWAL OF MEMBERS.

11.1 Transfer of Company Interests.

11.1.1 Definition of Transfer. The term “transfer,” when used in
this Section 11 with respect to a Membership Interest, shall include any sale,
assignment, gift, pledge, hypothecation, mortgage, exchange, or other disposition.
However, a “transfer” shall not include any pledge, mortgage, or hypothecation of or
granting of a security interest in a Membership Interest in connection with any financing
obtained on behalf of the Company.

11.1.2 Void Transfers. No Membership Interest shall be
transferred, in whole or in part, except in accordance with the terms and conditions set
forth in this Section 11. Any transfer or purported transfer of any Membership Interest
not made in accordance with this Section 11 shall be void ab initio.

11.2 Restrictions of Transfers.

11.2.1 Consent Required. No Member may transfer all or any
portion of or any interest or rights in his or her Membership Interest or his or her Capital
Account without: (i) the express written consent of non-transferring Members then
holding a supermajority of the Membership Interests; or (ii) following the procedures
outlined in Section 11.2.5. Each Member acknowledges the reasonableness of this
prohibition in view of the relationship of the Members.
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11.2.2 Substitution. Any transferee of a Membership Interest shall
become a substituted Member upon (i) the express written consent of the non-
transferring Members then holding a supermajority of the Membership Interests; (ii) the
transferee agreeing to be bound by all the terms and conditions of the Articles and this
Operating Agreement; (iii) the transferee providing documentation satisfactory to the
Company that the transferee is a resident of the State of Alaska, and is otherwise
permitted to own the Membership Interests pursuant to applicable laws, including
without limitation, Title 3, Chapter 306 of the Alaska Administrative Code; and
(iv) receipt of any necessary regulatory approvals. Unless and until a transferee is
admitted as a substituted Member, the transferee shall have no right to exercise any of
the powers, rights, and privileges of a Member hereunder. A Member who has
transferred his or her Membership Interest shall cease to be a Member upon transfer of
the Member’s entire Membership Interest and thereafter shall have no further powers,
rights, and privileges as a Member hereunder except as provided in Section 9.

11.2.3 Dealing with Members. The Company, each Member, and
any other person or persons having business with the Company need deal only with
Members who are admitted as Members or as substituted Members of the Company,
and they shall not be required to deal with any other person by reason of transfer by a
Member, except as otherwise provided in this Operating Agreement. In the absence of
the substitution (as provided herein) of a Member for a transferring Member, any
payment to a Member or to a Member’s successors or assigns shall acquit the
Company of all liability to any other persons who may be interested in such payment by
reason of an assignment by such Member.

11.2.4 No Right to Withdraw. No Member shall have any right to
resign or otherwise withdraw from the Company without the express written consent of
all the other Members.

11.2.5 Right of First Refusal. In the event that one Member wants
to transfer all or part of its Membership Interest in the Company, and in the absence of
the express written consent of non-transferring Members then holding a supermajority
of the Membership Interests, the transferring Member shall first make the Membership
Interest available to the other Member(s) in the manner set forth below in this
Section 11.2.5.

A. The right of a Member to transfer its Membership Interest in
the Company to any third party is expressly conditioned upon such transferring Member
first offering to transfer his or her Membership Interest to the remaining Member(s) for
the same price and upon the same terms as the proposed transfer to a person or entity
not a Member of the Company. The procedure for this right of first refusal shall be as
follows:

B. Prior to any proposed transfer of Membership Interest, th~
transferring Member shall send each of the remaining Members a copy of the propose
agreement between the transferring Member and the proposed transferee and notify th
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remaining Members of the transferring Member’s intention to enter such agreement and
make such transfer. The remaining Members shall each have the right, within thirty
(30) calendar days of receipt of such notice, to acquire the transferring Member’s
interest on the same terms as the proposed agreement.

C. If the remaining Member(s) do not acquire the interest of the
transferring Member, the transferring Member may then transfer his or her interest in the
Company to the person or entity named in the proposed agreement; provided that such
transfer is on the same terms and conditions and for the same price set forth in the
proposed agreement sent to the remaining Members.

11.3 Admission of Additional Members. The admission of additional
members to the Company through the sale, issuance, or other conveyance of
Membership Interest by the Company, is not considered a transfer of Membership
Interest under this Section 11. Subject to the terms of this Agreement, additional
Persons may be admitted as Members of the Company under this Section 11.3 at such
time and on such terms as may be deemed appropriate by a supermajority vote of the
Membership Interests. To be admitted as a Member, a Person shall agree in writing to
be bound by this Agreement and provide documentation satisfactory to the Company
that the transferee is a resident of the State of Alaska, and is otherwise permitted to own
the Membership Interests pursuant to applicable laws, including without limitation,
Title 3, Chapter 306 of the Alaska Administrative Code. The Members understand that,
in the event of the admission of a new member, the then existing Members’ Percentage
Interests shall be reduced pro rata in amounts that equal the amount of the new
member’s Percentage Interest. Notwithstanding the foregoing, a Member shall have a
right of first refusal to purchase their pro rata share of the Company upon issuance of
additional membership interests, in order to maintain such Member’'s proportionate
Membership Interest

11.4 Buyout of Membership Interest. Notwithstanding the foregoing,
Original Member William Schneider may buy out up to fifty percent (50%) of the
membership interest of any other Member within five (5) years of the date of this
agreement for the amount of five (5) times the value of that interest at the time of the
Member’s Initial Contribution as listed in Exhibit A. Any distributions due for the quarter
in which the buyout transfer occurs will be adjusted pro rata for each member’s
membership interest.

12. DISSOCIATION.

12.1  Voluntary Dissociation Due to End of Alaska Residency. Any
Member who intends to end his/her Alaska residency shall have the right to Dissociate
from the Company with written notice given to the Members at least three (3) months in
advance of the date of Dissociation. In such case, Catalyst Retail, LLC shall have a
Right of First Refusal to purchase the Dissociating Member’s Membership Interest,
according to the procedures set forth in Section 12.3. If Catalyst Retail, LLC deride<
not to purchase the Dissociating Member's Membership Interest, the rem:
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Members shall automatically receive the Dissociating Member’s Percentage Interests,
divided proportionately among the remaining non-Dissociating Members, according to
each such non-Dissociating Member’'s Percentage Interest, and the Dissociating
Member’s Percentage Interest shall be reduced automatically to zero. The Dissociating
Member shall receive as compensation for his/her Dissociated Membership Interest,
cash in the amount of the Book Value of the membership interest, as defined below in
Section 15.

12.2 Mandatory Dissociation Due to Ineligibility to Hold Membership
Interests or Shares as a Matter of Alaska Law. A Member who is determined by the
Members in good faith to have committed any act or omission which renders such
Member ineligible to hold the Membership Interests as a matter of Alaska law, shall be
required to Dissociate from the Company. In such case, the remaining Members shall
automatically receive the Dissociating Member's Percentage Interests, divided
proportionately among the remaining non-Dissociating Members, according to each
such non-Dissociating Member’'s Percentage Interest, and the Dissociating Member’s
Percentage Interest shall be reduced automatically to zero. The Dissociating Member
being forced to Dissociate shall receive no compensation in exchange for his/her
Dissociated Membership Interest, and shall forfeit his/her entire Member economic
interest in the Company retroactive to the date such Dissociating Member became
ineligible to hold the Membership Interests as a matter of Alaska law.

12.3 Right of First Refusal of Catalyst Cultivation, LLC. Upon notice of a
Dissociating Member’s intention to end his/her Alaska residency pursuant to Section
12.1, or the Members’ good faith determination that an event has occurred triggering
mandatory Dissociation of a Member under Section 12.2, the Members shall notify
Catalyst Cultivation, LLC of its right to offer to purchase the Dissociating Member’s
Membership Interest upon payment of the amount of the Book Value of the membership
interest, as defined below in Section 15. This right of first refusal shall expire on the
thirtieth (30t) day following the date the right of first refusal notice is transmitted by the
Company. At any time during this period, Catalyst Cultivation, LLC may accept the offer
by giving written notice to the Members of its acceptance and paying the purchase price
for such Dissociating Member’s Membership Interest in immediately available funds.

13. DEATH OR DISABILITY.

13.1 Upon the death or disability of any Member, the remaining
Members shall have the right either to purchase the Membership Interest of the
deceased or disabled Member (“Estate Interest”), or to terminate and liquidate the
Company business. If the remaining Members elect to purchase the Estate Interest,
they shall serve notice in writing of such election, within 60 days after the occurrence of
the death or disability that created the option to purchase. Notice under this Section 13,
shall, as applicable, be served upon the following people: (1) the decedent’s spouse;
(2) the decedent’s personal representative; (3) the disabled Member, if not declared
legally incapacitated; or (4) the guardian for the disabled Member, if one has been
appointed.
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13.2 If the remaining Members elect to purchase the Estate Interest, the
purchase price shall be Book Value, as defined below in Section 15.

13.3 If the remaining Members do not elect to purchase the Estate
Interest as of the sixtieth (60") day following notice of the occurrence of the death or
disability, the Company shall immediately be dissolved pursuant to Section 16 without
further action of the Members.

14. BANKRUPTCY.

14.1 In the event of the Bankruptcy of a Member, the non-Bankrupt
Members shall have the right to purchase the Membership Interest of the Member in
Bankruptcy, or elect to dissolve the Company in accordance with Section 16. If the non-
Bankrupt Members elect to purchase the Membership Interest of the Member in
Bankruptcy, they shall serve notice in writing of such election upon the Member in
Bankruptcy, within thirty (30) days after the occurrence of the event of Bankruptcy.

14.2 If the non-Bankrupt Members elect to purchase the Membership
Interest of the Member in Bankruptcy, the purchase price shall be Book Value, as
defined below in Section 15.

14.3 If the remaining Members do not elect to purchase the Membership
Interest of the Member in Bankruptcy as of the thirtieth (30") day following the
occurrence of the event of Bankruptcy, the Company shall immediately be dissolved
pursuant to Section 16 without further action of the Members.

15. BOOK VALUE.

15.1 The term “Book Value” means the book value, computed in
accordance with GAAP, of a Member’s Percentage Interest in the Company as of the
end of the last full taxable year immediately preceding the year in which the event giving
rise to the need for valuation occurred. Notwithstanding anything contained in this
Agreement to the contrary, the computation of Book Value shall be subject to the
following provisions:

15.1.1 Book Value shall not include any proceeds collected or
collectible by the Company under any policy or policies of life or disability insurance
insuring the life or disability of a Member, as a result of the death or disability of a
Member.

15.1.2 No additional allowance of any kind shall be made for the
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”)
of the Company other than the aggregate dollar amount for any of those Intangible
Assets appearing on the most recent balance sheet of the Company prior to the date on
which Book Value is to be determined.
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15.1.3 Reserves for contingent liabilities shall not be treated as a
liability for purposes of determining Book Value.

15.1.4 No adjustment shall be made to Book Value as a resuit of
any event occurring subsequent to the date as of which Book Value is to be determined.

15.1.5 Anything contained in this Agreement to the contrary
notwithstanding, Book Value shall be calculated for the purposes of this Agreement on
an accrual basis even if the Company shall have used a different accounting method for
that or any prior period.

15.1.6 Book Value shall be determined by the outside accountants
regularly employed by the Company. If no such regularly-employed accountants can be
agreed upon by a supermajority vote of the Membership Interests, then the Members or
shall select the appropriate accountants to determine Book Value of the Company.

16. DISSOLUTION, LIQUIDATION, AND TERMINATION.

16.1 Events Causing Dissolution. The Company shall be dissolved and
shall commence winding up its affairs upon the first to occur of any of the following
events:

16.1.1 The consent in writing to dissolve and wind up the affairs of
the Company by all of the Members;

16.1.2 The sale or other disposition by the Company of all or
substantially all of the Company’s assets and the collection of all amounts derived from
any such sale or other disposition, including all amounts payable to the Company under
any promissory notes or other evidences of indebtedness taken by the Company and
the satisfaction of contingent liabilities of the Company in connection with such other
disposition (unless the Members shall elect to distribute such indebtedness to the
Members in liquidation);

16.1.3 The Bankruptcy, dissolution, or liquidation of a Member, if
the remaining Members do not vote unanimously to continue the business of the
Company;

16.1.4 The occurrence of any default that, under the Act, would
cause the dissolution of the Company or that would make it unlawful for the business of
the Company to be continued.

16.2 Winding Up. Upon the dissolution of the Company, the Members or
shall wind up the Company’s affairs and satisfy the Company’s liabilites. The Members
shall liquidate all of the Company property and assets as quickly as possible consistent
with obtaining the full fair market value of said property and assets. During this period.
the Members shall continue to operate the Company, and all of the provisions of th
Operating Agreement shall remain in effect. The Members shall notify all know
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creditors and claimants of the dissolution of the Company in accordance with the
provisions of the Act.

16.3 Final Distribution. The proceeds from the liquidation of the
Company shall be distributed as follows:

16.3.1 First, to creditors, including Members who are creditors,
until all of the Company’s debts and liabilities are paid and discharged (or provisions are
made for payment thereof); and

16.3.2 The balance, if any, to the Members, in proportion to their
Percentage Interests as of the date of such distribution, after giving effect to all
contributions, distributions, and allocations for all periods.

16.4 Distributions in_Kind. In connection with the termination and
liquidation of the Company, the Members shall attempt to sell all of the Company
property and assets. To the extent that property or assets are not sold, each Member
will receive his or her Percentage Interest of any distribution in kind. Any property or
assets distributed in kind upon liquidation of the Company shall be valued on the basis
of an independent appraisal or by unanimous agreement of the Members, and treated
as though the property or assets were sold and the cash proceeds distributed.

16.5 No Recourse Against Other Members. The Members shall look
solely to the assets of the Company for the return of their investment, and, if the
property remaining after the payment or discharge of the debts and liabilities of the
Company is insufficient to return such investment, no Member shall have any recourse
against any other Member.

16.6 Deficit Capital Accounts. Notwithstanding anything to the contrary
contained in this Operating Agreement, and notwithstanding any custom or rule of law to
the contrary, any Member with a deficit in the Member’s Capital Account shall not be
obligated to contribute such amount to the Company to bring the balance of such
Member’s Capital Account to zero.

16.7 Articles of Dissolution. On completion of the distribution of
Company property and assets as provided herein, the Company is terminated, and the
Members (or such other person or persons as the Act may require or permit) shall file
articles of dissolution with the appropriate state agency, cancel any other filings made
pursuant to the Act, and take such other actions as may be necessary to terminate the
Company.

17. GENERAL PROVISIONS.

17.1 Compliance with Act. The Members agree not to take any action or
fail to take any action which, considered alone or in the aggregate with other acti~~~ ~~
events, would result in the termination of the Company under the Act.
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17.2 Lawful Purpose. When used throughout this Operating Agreement,
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for
under the laws of the State of Alaska, irrespective of issues related to federal law or the
laws of any other state.

17.3 Additional Actions and Documents. The Members agree to take or
cause to be taken such further actions, to execute, acknowledge, deliver, and file, or
cause to be executed, acknowledged, delivered, and filed, such further documents and
instruments, and to use best efforts to obtain such consents, as may be necessary or as
may be reasonably requested to fully effectuate the purposes, terms, and conditions of
this Operating Agreement, whether before, at, or after the closing of the transactions
contemplated by this Operating Agreement.

17.4 Notices. Any notice hereunder to any Member shall be in writing
and shall be effective when actually delivered at the address shown below or at such
other address as they may have designated by written notice received by the other
parties to this Operating Agreement.

if to: William Schneider, Manager
Broken Dirt, LLC
6967 Laser Dr.
Anchorage, AK 99504

17.5 Severability. If a court of competent jurisdiction finds any provision
of this Operating Agreement to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity. However, if the
offending provision cannot be so modified, it shall be stricken and all other provisions of
this Operating Agreement in all other respects shall remain valid and enforceable.

17.6 Survival. It is the express intention and agreement of the Members
that all covenants, agreements, statements, representations, warranties, and
indemnities made in this Operating Agreement shall survive the execution and delivery
of this Operating Agreement.

17.7 Waiver and Amendments. No delay on the part of a Member in the
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or remedy preclude other or further
exercise of any other right, power, or remedy. No amendment, or waiver of, or consent
with respect to, any provision of this Operating Agreement shall be effective unless it
shall be in writing and signed and delivered by the Members. All amendments shall
require the approval of a supermajority vote of the Membership Interests. The rights
and remedies herein expressly provided are cumulative and not exclusive of any ¢
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rights or remedies which a Member or the Company would otherwise have at law or in
equity or otherwise.

17.8 Computations. When any calculation or other accounting
computation is to be made for the purpose of this Operating Agreement, that calculation,
to the extent applicable and except as otherwise specified in this Operating Agreement,
shall be made in accordance with GAAP in effect at the time.

17.9 Binding Effect.  Subject to any provisions hereof restricting
assignment, this Operating Agreement shall be binding upon and shall inure to the
benefit of the Members and their respective successors and assigns.

17.10 Limitation on Benefits of this Operating Agreement. Subject to
Section 8, it is the explicit intention of the Members that no person other than the
Members and the Company is or shall be entitled to bring any action to enforce any
provision of this Operating Agreement against any Member or the Company, and that
the covenants, undertakings, and agreements set forth in this Operating Agreement
shall be solely for the benefit of, and shall be enforceable only by, the Members (or their
respective successors and assigns as permitted hereunder) and the Company.

17.11 Captions. Section captions used in this Operating Agreement are
for convenience only and shall not affect the construction of this Operating Agreement.

17.12 Governing Law. This Operating Agreement is a contract made
under and governed by the laws of the State of Alaska. All obligations and rights of the
parties stated herein shall be in addition to, and not in limitation of, those provided by
applicable law.

17.13 Integration. This Operating Agreement (including the Exhibits
hereto) and the Articles of Organization represent the entire agreement between the
Members with respect to the transactions contemplated herein, and supersede all prior
oral or written agreements, commitments, or understandings with respect to the matters
provided for herein.

17.14 Counterparts. This Operating Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be
deemed to be an original and all of which counterparts taken together shall constitute
but one and the same instrument. Signature and acknowledgment pages may be
detached from the counterparts and attached to a single copy of this Operating
Agreement to form one document.

17.15 Strict Construction. It is the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitled to
the benefit of any favorable interpretation or construction of any term or provision haranf
under any rule or law.
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EXHIBIT A

Members

Member Percentage Interests as of the date of this agreement are shown below:

Member Percent Interest
Broken Dirt, LLC 100%
OPERATING AGREEMENT
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From: Jason Brandeis

To: Sawyer, Jane Preston (CED)
Cc: Wilson, Joan M (CED)
Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB
Date: Wednesday, July 19, 2023 3:42:24 PM
Attachments: image006.png
image001.png

COTTON MOUTH-BROKEN DIRT SUBLEASE - SIGNED (01354261x7AB6D).PDF
MJ17C COMBINED WITH ALL SIGNATURES (01342937x7AB6D).PDE

Jane:

Thanks for the quick review of this application. There are a lot of moving pieces here, but | think we
have everything covered now. Responses to your questions are in red below. Please let me know if
you have any questions or if you need any additional information.

Thanks,
Jason

From: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Sent: Tuesday, July 18, 2023 6:01 PM

To: Jason Brandeis <jbrandeis@BHB.com>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>

Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

*»**External Email Address***

Hi, Jason,
I just finished reviewing it...

Rick Miller is missing from the MJ-17c¢ but he submitted an MJ-00 and MJ-09, was that just
an oversight? Can he please be added to the application. I think what happened here is that an
ownership change application to add Rick Miller was still pending when the MJ-17C was
filled out. After that, it was approved and Miller was added as an owner, so he filled out an
MJ-00 and MJ-09, but we did not go back and revise the MJ-17C. He has been added to the
MJ-17C (attached).

Lease: unless I missed it, I don’t see the disclaimer on the lease that the landlord will not
remove or take possession of marijuana in case of default, etc. This lease is a little tricky to
read through. The language you are looking for is found in Section Fifteen Subsection (b) on
the top of page 7.

Assignment of lease: it will need to be signed by the parties at some point before finalizing the
transfer. We will get this signed and sent over soon.

But the lease to Broken Dirt, LLC (and subsequent assignment to Catalyst Cultivation, LLC —
the transferee) brings me to the question of: is the facility being operated? Because what
happened to Cotton Mouth Cannabis Company, LLC maintaining right to possession while the
transfer application is approved and finalized? Yes, Cotton Mouth is still operating and has
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SUBLEASE AGREEMENT

This Sublease Agreement ("Sublease") is dated June 1, 2023 (the “Effective Date”) by and

between Broken Dirt LLC (hereinafter referred to as “Sublessor”), and Cotton Mouth Cannabis
Co. (hereinafter referred to as “Sublessee”) (each a “Party” and collectively the “Parties”).

Sublessor leases the real property and improvements, the address of which is 1705 N

Winding Brook Loop, Units #A1, #A2, and #A3, Palmer, AK 99645 (“Leased Premises”), under
the terms and conditions of that certain Commercial Lease Agreement dated April 23, 2023 with
Alaska Drywall Investments (“Master Lease”).

Sublessor and Sublessee desire to enter into a sublease for a portion of the leased property

subject to the terms and conditions of the Master Lease. The parties agree as follows:

1.

PREMISES. Sublessor in consideration of the lease payments provided in this Sublease, and
other good and valuable consideration, leases to Sublessee a portion of the Leased Premises
identified as Units A2 and A3 (the “Subleased Premises”).

TERM. The Sublease Term of this Agreement shall be up to ninety (90) days and will begin
on the Effective Date and will terminate upon written confirmation that the Cotton Mouth
Cannabis Co. State of Alaska Limited Marijuana Cultivation License # 15015(the “License”)
has transferred to Catalyst Cultivation LLC dba Cannabis Co. In the event that the License
does not transfer within the Sublease Term, the Sublease Term shall be extended upon mutual
agreement of the Parties.

LEASE PAYMENTS. Sublessee shall pay to Sublessor monthly installments of $3.133.33
payable on the first day of each month. Pursuant to that certain Cultivation Management
Agreement of May 15, 2023 between Sublessee and Catalyst Cultivation LLC (“Management
Agreement”), Catalyst Cultivation LLC shall be responsible for all lease payments required
from Sublessee.

SECURITY DEPOSIT. Upon execution of this Agreement Sublessee shall pay a security
deposit of $0.00 (the “Security Deposit”). Sublessor may, but shall not be obligated, to apply
any part of the Security Deposit to cure Sublessee’s default or breach of this Agreement, or to
cover operational or maintenance expenses that Sublessee would otherwise be required to pay.
Within fifteen (15) days after the termination or expiration of this Agreement, if Sublessee has
timely vacated the Premises, then Sublessor shall return any remaining balance of the Security
Deposit, minus any repair expenses, cleaning fees, and/or past due rental amounts or
otherwise.

POSSESSION. Sublessee shall be entitled to possession on the first day of the term of this
Sublease and shall yield possession to Sublessor on the last day of the term of this Sublease,
unless otherwise agreed by both parties in writing.

USE OF PREMISES. Sublessee may use the Premises for the licensed commercial
cultivation of marijuana. The Premises may be used for any other purpose only with the prior
written consent of Sublessor, which shall not be unreasonably withheld. Sublessee shall notify
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Sublessor of any anticipated extended absence from the Premises not later than the first day
of the extended absence. For purposes of clarity, the term “extended absence” means that the
Sublessee is not open for business for more than fourteen (14) consecutive days; provided,
however, that nothing in this provision shall be read to require the Sublessee to be open for
business prior to receiving all necessary approvals required to operate its business, including,
without limitation, approval from the Alaska Alcohol & Marijuana Control Office (“AMCO”).
Subtenant shall otherwise operate in compliance with all applicable terms and conditions of
the Master Lease.

7. LATE PAYMENTS. For any payment that is not paid within fifteen (15) days after its due
date, Sublessee shall pay a late fee of $250.00.

8. UTILITIES: Sublessee shall be responsible for its portion of utilities. Electricity, water, and
sewer are all separately metered and Sublessee is responsible for the costs of its use of the
aforementioned. Sublessee shall be responsible in full for any telephone and internet services
it needs for its intended use. Sublessee shall be responsible for its own garbage disposal.
Pursuant to the Management Agreement, Catalyst Cultivation LLC shall be responsible for
all utilities payments required from Sublessee.

9. PARKING. Sublessor shall provide all parking necessary for the approved uses of the
property and shall provide ADA-compliant accessible spaces if required to do so by law.

10. HOLDOVER. If Sublessee maintains possession of the Premises for any period after the
termination of this Sublease ("Holdover Period"), Sublessee shall pay to Sublessor lease
payment(s) during the Holdover Period at a rate equal to the most recent rate preceding the
Holdover Period. Such holdover shall constitute a month-to-month extension of this Sublease.

11. CUMULATIVE RIGHTS. The rights of the parties under this Sublease are cumulative and
shall not be construed as exclusive unless otherwise required by law.

12. REMODELING OR STRUCTURAL IMPROVEMENTS. Subtenant may not make any
changes, additions, alterations, or improvements to the Premises.

13. ACCESS BY SUBLESSOR AND LESSOR TO PREMISES. Subject to Sublessee's
consent (which shall not be unreasonably withheld), Sublessor and/or Lessor shall have the
right to enter the Premises to make inspections, provide necessary services, or show the unit
to prospective buyers, mortgagees, tenants or workers. However, Sublessor and/or Lessor
does not assume any liability for the care or supervision of the Premises. As provided by law,
in the case of an emergency, Sublessor and/or Lessor may enter the Premises without
Sublessee's consent. During any entry by Sublessor and/or Lessor or its agents on the
premises, Sublessor and/or Lessor agents or employees shall be over the age of 21 and shall
comply with Sublessee’s visitor policy, show government issued ID, wear a visitor badge,
remain in eyesight of a designated Sublessee agent, comply with and sign into the log in sheet
and sign out when leaving the premises, as is required by the Alaska Marijuana Control Board
Regulations. At no time shall Sublessor and/or Lessor have more than five (5) persons enter
the premises.
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14.

15.

16.

17.

18.

19.

20.

INDEMNITY REGARDING USE OF PREMISES. To the extent permitted by law,
Sublessee agrees to indemnify, hold harmless, and defend Sublessor and/or Lessor from and
against any and all losses, claims, liabilities, and expenses, including reasonable attorney fees,
if any, which Sublessor may suffer or incur in connection with Sublessee's possession, use or
misuse of the Premises, except Sublessor and/or Lessor acts or negligence.

COMPLIANCE WITH REGULATIONS. Sublessee shall promptly comply with all laws,
ordinances, requirements and regulations of the federal, state, county, municipal and other
authorities, and the fire insurance underwriters. However, Sublessee shall not by this provision
be required to make alterations to the exterior of the building or alterations of a structural
nature.

MECHANIC’S LIENS. Neither the Sublessee nor anyone claiming through the Sublessee
shall have the right to file mechanic’s liens or any other kind of lien on the Premises and the
filing of this Sublease constitutes notice that such liens are invalid. Further, Sublessee agrees
to (1) give actual advance notice to any contractors, subcontractors or suppliers of goods, labor,
or services that such liens will not be valid, and (2) take whatever additional steps that are
necessary in order to keep the premises free of all liens resulting from construction done by or
for the Sublessee.

THIRD PARTY LIENS. Sublessee shall keep the Leased Premises free and clear from all
third-party liens arising out of the Sublessee’s occupancy of the Leased Premises or the
conduct of the Sublessee’s business operations. Sublessee shall promptly and without demand
by Sublessor cause any such liens to be released by payment, bonding or otherwise without
demand by Sublessor, and shall indemnify Sublessor against losses arising out of any such
claim (including, without limitation, legal fees and court costs). Sublessor shall have the right
at all times to post and keep posted on the Leased Premises any notices permitted or required
by law, or which the Sublessor shall deem proper, for the protection of the Sublessor and the
Leased Premises, and/or any other party having an interest therein, from mechanic's and
materialman's liens. Sublessee shall give Sublessor at least ten (10) days written notice of the
expected date of commencement of any Sublessor and Master Landlord’s approved work
relating to alterations and/or additions to the Leased Premises.

SUBSTANTIAL TAKING. Ifin the determination of Sublessor that part or a substantial part
of the Leased Premises are taken for any public or quasi-public use under any governmental
law, ordinance or regulation, or by right of eminent domain or by purchase in lieu thereof, and
in the determination of Sublessor the taking would prevent or materially interfere with the use
of the Leased Premises for the purpose for which it is then being used, this Lease shall, at the
option of Sublessor, terminate and the rent shall be abated during the unexpired portion of this
Lease effective on the date physical possession is taken by the condemning authority.

ARBITRATION. Any controversy or claim relating to this Sublease, including the
construction or application of this Sublease, shall be resolved pursuant to the Dispute
Resolution provisions of the Management Agreement.

DEFAULT. In the event of a default, Sublessor shall not take into its possession any marijuana
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21.

22.

23.

24,

25.

26.

or marijuana product and shall contact the State of Alaska AMCO prior to any access to the
license premises if Sublessee cannot be reached, abandons the property, or similar event.

NOTICE. Notices under this Sublease shall not be deemed valid unless given or served in
writing and forwarded by mail, postage prepaid, addressed as follows:

SUBLESSOR: Broken Dirt LLC, 6967 Laser Drive, Anchorage, AK 99504
SUBLESSEE: 9814 Gravina Cir., Eagle River, AK 99577

Such addresses may be changed from time to time by either party by providing notice as set
forth above. Notices mailed in accordance with the above provisions shall be deemed received
on the third day after posting.

GOVERNING LAW. This Sublease shall be construed in accordance with the laws of the
State of Alaska.

ENTIRE AGREEMENT/AMENDMENT. This Sublease Agreement contains the entire
agreement of the parties and there are no other promises, conditions, understandings or other
agreements, whether oral or written, relating to the subject matter of this Sublease. This
Sublease may be modified or amended in writing, if the writing is signed by the party obligated
under the amendment.

SEVERABILITY. If any portion of this Sublease shall be held to be invalid or unenforceable
for any reason, the remaining provisions shall continue to be valid and enforceable. If a court
finds that any provision of this Sublease is invalid or unenforceable, but that by limiting such
provision, it would become valid and enforceable, then such provision shall be deemed to be
written, construed, and enforced as so limited.

WAIVER. The failure of either party to enforce any provisions of this Sublease shall not be
construed as a waiver or limitation of that party's right to subsequently enforce and compel
strict compliance with every provision of this Sublease.

BINDING EFFECT. The provisions of this Sublease shall be binding upon and inure to the
benefit of both parties and their respective legal representatives, successors and assigns.

Except to the extent that the terms and conditions of this Sublease Agreement are to the contrary,
all other terms and conditions of the Master Lease and any amendments thereto remain in full force
and effect.
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SUBLESSOR:

Broken Dirt LLC

BY: Witlizim Sehinecter

William Schneider, Manager

SUBLESSEE:

Cotton Mouth Cannabis Co.

Elicn Ancimn

BY' Judith A Cardoso (Jun 13,2023 16:47 AKDT)
Judith Cardoso, Personal Representative for the Estate of Nicholas Holbrook (Sole
Member of Cotton Mouth Cannabis Co.)
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Marijuana Establishment

?5%91_6@, Form MJ-17c: License Transfer Application

Why is this form needed?

This form must be used to apply for a transfer of ownership to another person and/or location of a marijuana establishment license
under 3 AAC 306.045 and 3 AAC 306.046. This transfer application must be completed and submitted to AMCQO’s Anchorage office,
along with all necessary supplemental documents and fees listed in Form MJ-17b: License Transfer Application Checklist, before a
transfer of ownership, including a change that affects the controlling interest of an entity, and/or location will be considered by the
Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit a separate
completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee (from): Cotton Mouth Cannabis Company, LLC | License Number: | 15015
License Type: Limited Marijuana Cultivation Facility
Doing Business As: Cotton Mouth Cannabis Co.
Premises Address: 1705 N Winding Brook Loop, #A3
City: Palmer State: | Alaska | ZIP: |99645-7741
Email: judithwhiteman2003@yahoo.com
Local Government: City of Palmer
¥/ | Regular ownership transfer Transfer of controlling interest in the licensed entity Transfer of location

Section 2 - Transferee Information

Enter information for the new applicant/location seeking to be licensed. The business license # should be issued for the DBA listed
below, and held by the transferee.

Licensee (to): Catalyst Cultivation, LLC Alaska Entity # | 10114675
Mailing Address: 6967 Lase Drive

City: Anchorage State: AK 2IP: 199504
Doing Business As: Catalyst Cannabis Company

New Premises Address
(Skip if you are not changing

location):

City (Skip if you are not Local Government (skip if

changing location): you are not changing location):

State of AK Business License #: | 2092989 Business Phone: |907-205-1181

Designated Licensee (a licensee who will be the main contact): William SChneider

Contact Email: will@catalystcannabisco.com Phone # 907-205-1181

[Form MJ-17c¢] (rev 1/11/2023) Page1of4
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Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

s
| AMCO
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Nk

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

e [f the applicant is a limited liability company, list each member holding any ownership interest and each manager.

o If the applicant is a partnership or limited partnership, list each partner holding any interest and each general partner.
Entity Official Name: | Broken Dirt LLC
Title(s): Catalyst Cultivation, LLC Member | Phone: (907-205-1181 % Owned: 1100
Email: will@catalystcannabisco.com
Mailing Address: 6967 Laser Drive
City: Anchorage State: | AK 21P: 199504
Entity Official Name: | Andre Stoiber
Title(s): Member of Broken Dirt LLC| Phone: |907-317-3779 | % Owned:
Email: dre1268@yahoo.com
Mailing Address: 8120 Harvest Circle
City: Anchorage State: | AK ZIP: 199502
Entity Official Name: | Babette Miller
Title(s): Member of Broken Dirt LLC| Phone: |907-359-4626 | % Owned:
Email: ramanch@msn.com
Mailing Address: 401 Egavik Drive
City: Anchora State:  |AK ZIP: 199503
Entity Official Name: |Chad Reed
Title(s): Member of Broken Dirt LLC| Phone: |907-720-1106 % Owned:
Email: alaskan.reed907 @gmail.com
Mailing Address: 2221 Muldoon Road, #589
City: Anchorage state:  |AK ZIP: 199504
Entity Official Name: | Joe Edward Kaiser
Title(s): Member of Broken Dirt LLC| Phone: |907-952-8897 % Owned:
Email: joe.e.kaiser@gmail.com
Mailing Address: 950 Bounty Drive
City: Anchorage state:  |AK ZIP: 199515
[Form MJ-17c] (rev 1/11/2023) 15015 Page20f4
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include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

%

Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.
If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

If the applicant is a limited liability company, list each member holding any ownership interest and each manager.
ership or limited partnership, list each partner holding any interest and each general partner.

If the applicant is a partn

Entity Official Name:

John Connolly

Title(s): Member of Broken Dirt LLC| Phone: |907-382-7998 % Owned:

Email: connollynorth@gmail.com

Mailing Address: 12115 Heritage Circle

City: Anchorage state: |AK ZP: 199516

Entity Official Name: | Jonathan Hughes

Title(s): Member of Broken Dirt LLC| Phone: |512-366-2382 % Owned:

Email: jonalanhughes@yahoo.com

Mailing Address: 16240 Headlands Circle

City: Anchorage state: |AK ZP: 199516

Entity Official Name: | Kathleen Lawrence

Title(s): Member of Broken Dirt LLC| Phone: |907-231-2528 % Owned:

Email: rs@ak.net

Mailing Address: 634 E 73rd Avenue, Unit A

City: Anchorage State: |AK 2IP: 199518

Entity Official Name: |Keith Lopez

Title(s): Member of Broken Dirt LLC| Phone: |907-903-5432 % Owned:

Email: klopez5360@yahoo.com

Mailing Address: 6800 Macbeth Drive

City: Anchorage State: |AK 2IP: 199516

Entity Official Name: | Kyler Dunford

Title(s): Member of Broken Dirt LLC| Phone: |907-726-7052 % Owned:

Email: kcalvind@gmail.com

Mailing Address: 15943 Bridgeview Drive

City: Anchorage State: |AK 2P: 199516
[Form MJ-17¢] (rev 1/11/2023) 15015 Page 2 of4

License #








Q\\QL. !l.lqvf

s
| AMCO

'\!
Nk

%

Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.
If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

If the applicant is a limited liability company, list each member holding any ownership interest and each manager.
ership or limited partnership, list each partner holding any interest and each general partner.

If the applicant is a partn

Entity Official Name:

Larry Greenstein

Title(s): Member of Broken Dirt LLC| Phone: |907-243-3667 % Owned:
Email: Igreenstein@hilcorp.com
Mailing Address: 3709 W 63rd Avenue
City: Anchorage State: |AK ZIP: 199502
Entity Official Name: | Sgmuel Miller
Title(s): Member of Broken Dirt LLC| Phone: |907-632-1497 % Owned:
Email: sammiller012@gmail.com
Mailing Address: 171 Shelly Marie Circle
City: Anchorage State: | AK 2IP: 199515
Entity Official Name: | \\/jlliam Schneider
Title(s): Member/Manager of Broken Dirt LLC| Phone: |907-205-1181 % Owned:
Email: will@catalystcannabisco.com
Mailing Address: 6967 Laser Drive
City: Anchorage State: |AK ZIP: 199504
Entity Official Name: |Rick Miller
Title(s): Member of Broken Dirt LLC| Phone: | 907-205-1181 % Owned:
Email: ramanch@msn.com
Mailing Address: 401 Egavik Drive
City: Anchorage State: | AK ZIP: | 99503
Entity Official Name:
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: State: ZIP:

[Form MJ-17c] (rev 1/11/2023) 15015 Page2of4
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“w. FOrm MJ-17c: License Transfer Application
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Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect /

financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number{s), and license type(s):

Broken Dirt LLC has an interest in the following license numbers:

#10284 - Std. Marijuana Cultivation Facility

#11638 - Retail Marijuana Store #31417 - Retail Marijuana Store
#23821 - Retail Marijuana Store #31418 - Retail Marijuana Store

Section 5 - Authorization

Communication with AMCO staff: Yes No
Does any person other than a licensee named in this application have authority to discuss this license with /
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

Jason Brandeis, Attorney

Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials

I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. /[V/L}
7

Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. 4 f

I certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for
rejection or denial of this application or revocation of any license issued.

| agree to provide all information required by the Marijuana Control Board in support of this application. W

| hereby certify that | am the person herein named and subscribing to this applic::)tion and that | have read the complete ey
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other ),4}'
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response
in this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking
a license/permit. | further understand that it is a Class A misdek‘mﬁm der Alaska Statute 11.56.210 to falsify an

applicatign an mit the crime of unsworn fals:ﬁcatlon.\@\\“@i.mg{)
I

- = ‘} o SignAture of Notarp Public
Signature of transferee =G NOTAR : o
William SchEldE % PUBLrl@a__r f - licin #hd for the State' of ﬂ:!gskg s
. e I
208 (WESS My commission expires: Diagmbee (o 2025

printed name of transferee %{;&-‘"""'h\.‘?\\\% -

Subscrib mﬂlgﬁmﬁ& before me this 1! day of _pem ,202% .
e — -
[Form MI-17c] (rev 1/11/2023) 1 501 5 Page3of4
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«+ FormMi-17c: License Transfer Application
Section 7 — Transferor Certifications

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented.

| hereby certify that the undersigned represents a controlling interest of the current licensee. | additionally certify that |, as the
current licensee (either the sole proprietor or the controlling interest of the currently licensed entity) approve of the transfer of this
license, and that the information on this form is true, correct, and complete. | understand that any falsification or misrepresentation
of any item or response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that itisa Class A misdemeanor under Alaskg Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification.

N\d‘\ﬁlﬂ-& C- tdorook b

£ 1
m&mwﬁ Signature / Notary Public

St o tEnSIED. Notary Public in and for the State of /4/ /45 [Cﬁ

]

Judith Cardos
araoso My commission expires: Hm 7' 7'02

Printed name of transferor
MELFORT PAULO ALCANTARA Subscribed and sworn to before me thisﬁ day of / L 5‘ 3 20#_13
Notary Public ’
State of Alaska
My Commission Expires Mar 7, 2026
Signature of Notary Public
Signature of transferor Notary Public in and for the State of s
- M i i i :
Printed name of transferor y commission expires:
Subscribed and sworn to before me this day of 20
Signature of Notary Public
Signature of transferor Notary Public in and for the State of
Printed name of transferor PR EETLEI M
Subscribed and sworn to before me this day of 20
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maintained possession of the premises via a sublease from Broken Dirt (attached). The
sublease took effect 6/1 and expires when the license transfer is complete. At that point,
Catalyst Cultivation will be the tenant pursuant to the Assignment.

Just FYI: I will look at the renewal application for this license, too.

Respectfully,
Jane

Jane P. Sawyer
Program Coordinator
DCCED-Alcohol and Marijuana Control Office

550 W. 7" Avenue, Suite 1600
Anchorage, AK 99501
907-269-0490

From: Jason Brandeis <jbrandeis@BHB.com>

Sent: Tuesday, July 18, 2023 10:11 AM

To: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>

Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

Hi Jane.

I’'m writing to follow up on this and to make sure that your have received all of the documents that
were submitted.

Thanks,
Jason

From: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Sent: Tuesday, June 27, 2023 10:14 AM

To: Jason Brandeis <jbrandeis@BHB.com>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>

Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

***External Email Address***

Found them. I don’t know who dropped them off, but they were actually dropped off at the
office across the hallway. Just wanted to let you know. Can you touch base with me in a
couple of weeks if you don’t hear back from me, please.

Thank you
Jane
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From: Jason Brandeis <jbrandeis@BHB.com>

Sent: Tuesday, June 27, 2023 10:01 AM

To: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>

Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

Thank you, Jane.

The application package and transfer fee was hand-delivered to AMCO yesterday afternoon. Please
let me know if you still have not received it.

| also see that we accidentally failed to include the MJ-19 form. | will get that scanned and email it to
you this morning.

From: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Sent: Tuesday, June 27, 2023 8:14 AM

To: Jason Brandeis <jbrandeis@BHB.com>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>

Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

***External Email Address***

Hi, Jason, I will personally review the application. Is the application being submitted in paper
or by email. I haven’t seen it as of COB yesterday.

Jane

From: Jason Brandeis <jbrandeis@BHB.com>

Sent: Monday, June 26, 2023 4:45 PM

To: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>

Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

Jane:

Under the circumstances (death of a licensee), we would like to request expedited review of this
transfer application. The transferee is an existing licensee, so hopefully that will make the review
process easier. We understand that AMCO is extremely busy—especially this time of year—but if
this could be reviewed for completeness in time for the August MCB meeting, Ms. Cardoso would be
most appreciative.
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Thank you,
Jason

From: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Sent: Monday, June 26, 2023 11:48 AM

To: Jason Brandeis <jbrandeis@BHB.com>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>

Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

***External Email Address***
Okay. Thank you, Jason. I’ll keep an eye on it.

Jane

From: Jason Brandeis <jbrandeis@BHB.com>

Sent: Monday, June 26, 2023 11:23 AM

To: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>

Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

Jane:

The license transfer application for this license is prepared and will be couriered to the AMCO offices
today.

Thank you,
Jason

From: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Sent: Tuesday, March 14, 2023 10:42 PM

To: Jason Brandeis <jbrandeis@BHB.com>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>; Ashley Logan <ALogan@BHB.COM>
Subject: RE: Death of a Licensee - 15015 Cotton Mouth... 90-day extension by MCB

***External Email Address***

Jason,

Please accept this email as officially letting you know that at the March 2023 meeting of the
Marijuana Control Board, the board approved a 90 day extension under 3 AAC 306.920(b) to
submit a transfer of license application. The 90 days start 3.28.23, so that takes us to 6.26.23

to submit the transfer application.

Thank you, Jason.
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Jane

Jane P. Sawyer
Program Coordinator
DCCED-Alcohol and Marijuana Control Office

550 W. 7 Avenue, Suite 1600
Anchorage, AK 99501
907-269-0490

From: Jason Brandeis <jbrandeis@BHB.com>

Sent: Tuesday, March 7, 2023 11:25 AM

To: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>; Ashley Logan <ALogan@BHB.COM>
Subject: RE: Death of a Licensee - Approval to Keep Operating - 15015

Jane:

| am writing to follow up on the appointment of Judith Cardoso as the personal representative for
Cotton Mouth Cannabis. We were hoping to have a transfer application submitted by 3/28/23, but
the potential transferee has backed out of the deal and we will not have a transfer application to
submit before 3/28/23. Ms. Cardoso therefore requests an extension of time to continue to try to
find a transferee. She requests an additional 90 days beyond 3/28/23, but would certainly accept a
shorter duration if AMCO is not comfortable extending it that far.

Thank you,
Jason

From: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>

Sent: Friday, January 27, 2023 3:49 PM

To: Jason Brandeis <jbrandeis@BHB.com>

Cc: Wilson, Joan M (CED) <joan.wilson@alaska.gov>; Ashley Logan <ALogan@BHB.COM>
Subject: RE: Death of a Licensee - Approval to Keep Operating - 15015

***External Email Address***

Received. Thank you, Jason.

Will the transfer application be submitted to us/AMCO by March 28, 2023?
Respectfully,

Jane P. Sawyer
Regulations Specialist/Acting Program Coordinator
DCCED-Alcohol and Marijuana Control Office
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